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AFT INDUSTRIES LIMITED

Registered Office :
Talap 786156, District : Tinsukia, Assam

Notice to the Members

Notice is hereby given that the Twenty-seventh Annual General Meeting of the Members of AFT Industries Ltd. will be held on
Tuesday, September 07, 2004, at 10.00 A.M at the Registered Office of the Company at Talap 786 156, Assam, to transact the
following as:

1. To receive, consider and adopt the Audited Accounts of the Company for the financial year ended March 31, 2004, alongwith
the Reports of the Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Jit Paul and Mr. Karan Paul, who retire by rotation and are eligible for re-appointment.

3. To appoint Auditors and to fix their remuneration.

Special Business

4. To consider and if thought fit to pass with or without modification(s) the following resolutions as ordinary resolutions :-

ORESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310 and Schedule XIlI of the Companies Act,
1956, Mr. Ashok Kumar Bhargava, the Executive Director of the Company be and is hereby appointed for a period of one
year with effect from April 1, 2004 till March 31, 2005 on the principal terms and conditions as set out in the Explanatory
statement annexed thereto, with liberty to the Board of Directors to alter or vary the terms and conditions of the appointment
in such manner and to such extent as may be agreed between the Board of Directors and Mr. Ashok Kumar Bhargava, so
as not to exceed the limits specified in Schedule XllII of the Companies Act, 1956 or any modifications thereto.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts, deeds,
things and to sign and execute such papers, documents, agreements, etc as maybe necessary to give effect to the said
resolution.O

ORESOLVED THAT Mr. Wilson Browne, appointed as an Additional Director of the Company by the Board of Directors with
effect from January 19, 2004, and whose term expires at the Twenty-Seventh Annual General Meeting and in respect of
whom the Company has received notice under Section 257 of the Act from a member proposing his candidature for the
office of a Director, be and is hereby appointed as a Director of the Company.

RESOLVED FURTHER THAT pursuant to Section 198, 269, 309, 310 and Schedule XIII of the Companies Act, 1956,
Mr. Wilson Browne be and is hereby appointed as a Whole-Time Director designated as OGeneral ManagerO with effect from
April 1, 2004 till March 31, 2005 on the principal terms and conditions as set out in the Explanatory statement annexed
thereto, with liberty to the Board of Directors to alter or vary the terms and conditions of the appointment in such manner
and to such extent as may be agreed between the Board of Directors and Mr. Wilson Browne, so as not to exceed the limits
specified in Schedule XIlI of the Companies Act, 1956 or any modifications thereto.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts, deeds,
things and to sign and execute such papers, documents, agreements, etc as maybe necessary to give effect to the said
resolutions.O

ORESOLVED THAT in supersession of the resolution limiting the borrowing power of the Board of Directors of the Company
upto Rs. 75 crores (Rupees seventy five crores only) passed by the Company at the Annual General Meeting held on
September 22, 1995, the Board of Directors of the Company be and is hereby authorized under Section 293(1)(d) of the
Companies Act, 1956, to borrow money from time to time upto a limit not exceeding in the aggregate Rs. 100 crores (Rupees
Hundred crores) notwithstanding that the money to be borrowed, together with money already borrowed by the Company
(apart from temporary loans obtained from the CompanyOs Bankers in the ordinary course of business) will exceed the
aggregate of the paid up capital of the Company and its free reserves, that is to say, reserves not set aside for any specific
purpose.O

5. To consider and if thought fit to pass with or without modification(s) the following resolutions as special resolutions :-

ORESOLVED THAT subject to the approval of the Central Government under Section 21 of the Companies Act, 1956 the
name of the company be changed from AFT Industries Limited to Apeejay Tea Limited and that the name of the Company

shall be Apeejay Tea Limited with effect from the date of issue of Certificate of Incorporation by the Registrar of Companies,

Assam, Meghalaya etc. in that behalf, and accordingly the name AFT Industries Limited, wherever it occurs in the Memorandum

and Articles of Association of the Company be substituted by the name Apeejay Tea Limited.O

ORESOLVED THAT in accordance with the applicable provisions of the Companies Act, 1956, the Securities Contracts
(Regulation) Act, 1956, the Listing Agreement with Stock Exchanges and the Securities and Exchange Board of India
(Delisting of Securities) Guidelines, 2003, or any amendment or modification thereof, and subject to such other approvals,
permissions and sanctions as maybe necessary, and such conditions and modifications as maybe prescribed or imposed
by any authority while granting such approvals, permissions or sanctions which maybe agreed to by the Board of Directors




6.

of the Company or any Committee/person(s) authorised by the Board, consent be and is hereby accorded to the delist of
the shares of the Company from The Stock Exchange, Mumbai.

RESOLVED FURTHER THAT authority be and is hereby accorded to the Board or any Committee/person(s) auhtorised
by the Board, to settle all questions, difficulties or doubts that may arise in this regard and to do all such acts, deeds and
things and to sign and execute all such documents, papers, letters, etc as maybe be necessary, expedient and desirable,
to give effect to this resolution.O

To take note of the Postal Ballot Results that were declared on April 10, 2004 for passing of special resolutions with regard to:-
i)  Approval for De-listing from Stock Exchanges at Delhi, Calcutta & Gauhati, by means of Special Resolution.

i) For approval from members under Section 372 A of the Companies Act, 1956, by means of Special Resolution.

Registered Office :

Talap 786 156

By Order of the Board

Assam

Place : Kolkata
Date : June 11, 2004

PRITI SINGHANIA
Secretary

Notes:
1. A Member entitled to attend and vote at the Meeting may appoint a proxy to attend and vote on a poll in his stead. A
proxy need not be a Member of the Company.
Proxies, in order to be effective, must be received at the CompanyOs registered office not less than 48 hours before the Meeting.
2. The Register of Members and Share Transfer Books of the Company shall remain closed from September 1, 2004 to
September 7, 2004, both days inclusive. Members are requested to bring their copies of the Report and Accounts to the Meeting.
3. An Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956, relating to the Special Business to be
transacted at the Annual General Meeting and the relevant details in respect of Item 2 pursuant to Clause 49 of the Listing
Agreements with Stock Exchanges are annexed hereto/given hereunder.
4. The Members are required to take note that the Dividend declared for the financial year 1997- 1998 remains Unpaid/Unclaimed
and will be due for transfer to Investors Education and Protection fund of the Central Government (OIEPFO) later this year as per
the provisions of Section 205A of the Companies Act, 1956.
Therefore the members, whose dividend warrants are still lying unclaimed are requested to lodge their claims with our Registrar,
MCS Ltd. whose details are given in the Corporate Governance Report, enclosed with this notice at the earliest. Members are
also informed that once the unclaimed dividend is transferred to IEPF, no claim shall lie in respect thereof.
5. Members holding shares in physical form are requested to avail the facility of dematerialisation of their shares and also to
notify/send the following to MCS Ltd. to facilitate better servicing:-
i. any change in their address/mandate/bank details,
ii. Income Tax Permanent Account Number (PAN)
6. Members who wish to obtain any information on the Company or view the Financial Results/Accounts may visit the CompanyOs
website: www.apeejaygroup.com
Name Date of Date of Qualifica- Expertise in specific Directorships of other Members of
Birth Appoint- tions functional areas Companies Committees of
ment the Boards of
other Companies
Mr. Jit Paul | 1.04.23 29.03.85 Matriculation | Industrialist . Surrendra N
Overseas Limited
With over six decades of . Empire & Singlo
Financial expertise Tea Limited
in various industries like
Steel, Tea, Shipping . Apeejay Finance
Hospitality and Real Estate Group Limited
Mr. Karan 3.11.69 06.08.92 B.A. Industrialist . Surrendra N
Paul Overseas Limited
Managerial Experience . Empire & Singlo
of more than 12 years Tea Limited
in Tea, Shipping and
Hospitality industry . Apeejay Finance
Group Limited




EXPLANATORY STATEMENT
[Pursuant to Section 173 (2) of the Companies Act, 1956]

ITEM No. 4 (I)

The Board of Directors at its meeting held on June 11, 2004 re-appointed Mr. A.K Bhargava as OExecutive DirectorO, for a period of
one year with effect from April 1, 2004 to March 31, 2005 on the terms and conditions as embodied in the Agreement entered into
between the Company and Mr. A.K Bhargava, subject to approval of the members of the Company, in accordance with the provisions
of Schedule XIII of the Companies Act, 1956. The principal terms and conditions are detailed below hereafter:

A. Remuneration
a) Salary: Rs. 48,000/- per month

b) Performance Bonus: Mr. Bhargava will be entitled to performance bonus if approved by the Board of Directors of the
Company.

c) Perquisites: In addition to the aforesaid Salary and Performance Bonus, Mr. A.K Bhargava shall be entitled to such
perquisites as per the rules of the Company, the monetary value of which shall be limited to Rs 6,39,720/- per annum, for
the purpose of which limit, perquisites shall be evaluated as per the Income Tax Rules, wherever applicable and in absence
of any such rule, perquisites shall be evaluated at cost. However the following shall not be included in the aforesaid limit:

1. Contribution to Provident Fund: As per the Rules of the Company, subject to a ceiling of 12% of the Salary.
2. Contribution to Superannuation Fund: As per the Rules of the Company, subject to a ceiling of 15% of the Salary.

3. Gratuity: Payable in accordance with the rules of an Approved Gratuity Fund.

B. Minimum remuneration

In event of absence or inadequacy of profits in any financial year during the currency of tenure of Mr. A.K Bhargava, he will be
entitled to above Salary, Performance Bonus and Perquisites as may be determined by the Remuneration Committee of the
Company in accordance with requirements of Schedule XIIl of the Companies Act, 1956 and such remuneration shall not exceed
the remuneration as mentioned in Para A of the explanatory statement on item No. 04(l) of the Notice to the members.

C. Earned or Privileged Leave

As per the Rules of the Company, leave accumulated and availed of, can be encashed at the end of the tenure subject to the
provisions of Schedule XIII of the Companies Act, 1956.

D. Reimbursement of Expenses

Mr. A.K Bhargava shall also be entitled to reimbursement of all entertainment and other expenses actually and properly incurred
by him in connection with the CompanyOs business.

So long as Mr. A.K. Bhargava acts as an Executive Director of the Company, he shall not be paid any fee for attending any
meeting of the Board or a Committee thereof. Provided, however, that the overall remuneration payable to all Wholetime Directors
of the Company taken together shall not exceed 10% of the net profits of the Company in any financial year computed in the
manner laid down in Section 309(5) of the Companies Act, 1956.

The Agreement entered into between the Company and Mr. A.K. Bhargava will be kept open for inspection at the Registered
Office of the Company during business hours on any working day and shall also be available at the Meeting. This may be
construed as an abstract of the terms of the appointment of Mr. A.K Bhargava, an Executive Director and as the Memorandum
showing the nature of concern or interest of the Director in the said appointment, as required under Section 302 of the Companies
Act, 1956.

The Directors recommend adoption of the resolutions proposing Mr. A.K BhargavaOs re-appointment as an Executive Director.
Except Mr. A. K. Bhargava no other Directors are concerned of interested in the proposed resolution.

Item No.4 (II)

Notice under section 257 of the Companies Act, 1956 has been received from a Member signifying his intention to propose the
appointment Mr. Wilson Browne, as a Director. The Board of Directors at its meeting held on June 11, 2004 appointed Mr. Wilson
Browne as a Whole-time Director designated as OGeneral ManagerO, for a period of one year with effect from April 1, 2004 to March
31, 2005 on the terms and conditions as embodied in the Agreement entered into between the Company and Mr. Wilson Browne,
subject to approval of the members of the Company, in accordance with the provisions of Schedule XlII of the Companies Act, 1956.
The principal terms and conditions are detailed below hereafter:

A. Remuneration
a) Salary: Rs 24,000/- per month

b) Performance Bonus: Not exceeding 50% of the Salary, payable annually for each financial year, as may be determined
by the Board.




c) Perquisites: In addition to the aforesaid salary and performance bonus, Mr. Wilson Browne shall be entitled to such
perquisites as per the Rules of the Company, the monetary value of which shall be limited to Rs 3,15,696/- per annum, for
the purpose of such limit, perquisites shall be evaluated as per the Income Tax Rules, wherever applicable and in absence
of any such rule, perquisites shall be evaluated at actual cost. However the following shall not be included in the aforesaid
limit:

1. Contribution to Provident Fund: As per the Rules of the Company, subject to a ceiling of 12% of the Salary.
2. Contribution to Superannuation Fund: As per the Rules of the Company, subject to a ceiling of 15% of the Salary.

3. Gratuity: Payable in accordance with the rules of an Approved Gratuity Fund.

B. Minimum remuneration

In event of absence or inadequacy of profits in any financial year during the currency of tenure of Mr. Wilson Browne, he will
be entitled to salary, performance bonus and perquisites as may be determined by the Remuneration Committee of the Company
in accordance with requirements of Schedule XlII of the Companies Act, 1956 and such remuneration shall not exceed the
remuneration as mentioned in Para A of the explanatory statement on Item No. 04(ll) of the Notice to the members.

C. Earned or Privileged Leave

As per the Rules of the Company, leave accumulated and availed of, can be encashed at the end of the tenure subject to the
provisions of Schedule XIII of the Companies Act, 1956.

D. Reimbursement of Expenses

Mr. Wilson Browne shall be also be entitled to reimbursement of all entertainment and other expenses actually and properly
incurred by him in connection with the CompanyOs Business.

So long as Mr. Wilson Browne acts as a Wholetime Director of the Company, he shall not be paid any fee for attending any
meeting of the Board or a Committee thereof.

Provided, however, that the overall remuneration payable to all Whole-time Directors of the Company taken together shall not
exceed 10% of the net profits of the Company in any financial year computed in the manner laid down in Section 309(5) of the
Companies Act, 1956.

The Agreement entered into between the Company and Mr. Wilson Browne will be kept open for inspection at the Registered
Office of the Company during business hours on any working day and shall also be available at the Meeting.

This may construed as an abstract of the terms of the appointment of Mr. Wilson Browne, a Wholetime Director and as the
Memorandum showing the nature of concern or interest of the Director in the said appointment, as required under Section 302
of the Companies Act, 1956.

The Directors recommend adoption of the resolutions proposing Mr. Wilson BrowneOs appointment as a Director and also as a
Wholetime Director designated as OGeneral ManagerO.

Except Mr. Wilson Browne no other Directors are concerned or interested in the proposed resolutions.

Item No.4 (l11)

At the AGM of the Company held on September 22, 1995 pursuant to Section 293(1)(d) of the Companies Act, 1956, the members
authorised the Board of Directors to borrow moneys in excess of the aggregate of paid-up capital of the company and its free reserves
subject to a limit of Rs. 75 Crores, apart from temporary loans obtained from the Company's Bankers in the ordinary course of
business. However in view of the substantial increase in the volume of business, the requirement of funds may increase in future.
Hence it is proposed to increase the limit of BoardOs Borrowing powers to Rs. 100 Crores, this requires the approval of the members
by an ordinary resolution. The Board, therefore, recommends the adoption of the proposed resolution. None of the Directors are in
any way concerned or interested in the resolution.

Item No.5 (1)

The Company being the licensed user of the brand name OApeejay SurrendraO and also being in the production of Tea, the name
of the Company be changed to OApeejay Tea LimitedO to correctly identify itself with its line of business and the value & standard
that has been associated with the brand. The Board, therefore, recommends the adoption of the proposed resolution. None of the
Directors are in any way concerned or interested in the resolution.

Item No.5 (Il)

As the Company has no immediate plans to tap the securities market in order to raise funds for its business, there seems no purpose
of remaining listed on any stock exchange. The data on trading volumes indicate that trading in the CompanyOs shares are either
nil or insignificant. Also delisting of the CompanyOs shares would not only result in administrative convenience and cost saving but
will also provide the existing shareholders with an exit option in accordance with the said delisting guidelines, enabling them to
receive the value of their investment. In view of the above the promoters of the company are desirous of delisting the companyOs
securities from The Stock Exchange, Mumbai.

Hence in accordance with the Securities and Exchange Board of India (Delisting of Securities) Guidelines, 2003, consent of the
members by way of a Special Resolution is required for voluntary delisting of the CompanyOs shares from the said Stock exchange.
Except Mrs. Shirin Paul, Mr. Jit Paul and Mr. Karan Paul no other Director of your Company is interested in this Resolution.

The Board recommends this Special resolution for your approval.
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DirectorsO Report

Your Directors present their Twenty Seventh Annual Report together with the Audited Accounts for the year ended
March 31, 2004.

FINANCIAL RESULTS

2003-2004 2002-2003
Rs. in Lacs Rs. in Lacs
Profit before Taxation (10,93.82) 4,02.57
Less : Provision for Taxation
Current Tax N 1,57.00
Deferred Tax (net) (20.03) (35.04)
Profit after Taxation (10,73.79) 2,80.61
Add : Development Allowance Reserve N N
Balance Brought Forward 4,60.41 3,43.24
Profit available for Appropriation (6,13.38) 6,23.85
Appropriated as under :
General Reserve (613.38) 28.06
Proposed Dividend N 1,20.00
Tax on Proposed Dividend N 15.38
Balance Carried Forward N 4,60.41
(6,13.38) 6,23.85
PERFORMANCE

The Indian Tea witnessed significant decline in price realisations since the beginning of 2003, especially in all the
auction centres, which was clearly evident in Kolkata and Guwahati Auction Centres. However only towards the end
of the year the Indian teas saw some improvement and the year ended at the same level of 2002 i.e. Rs. 56/- per
kg. Although the All India crop during the year 2003 registered 857 m kgs vis-"-vis 826 m kgs during the corresponding
period of 2002, the South Indian production dropped by 1 m kg.

Despite depressed market conditions and lower export volumes, the Export turnover of your Company has grown
steadily from 18.47 lac kgs to 20.13 lac kgs thereby registering an increase of 1.66 lac kgs in quantity and Rs.1530
lacs as compared to Rs.1546 lacs in the previous year. The lower average price realisation of Rs. 61.33 per kg. as
compared to Rs. 69.75 per kg. in the previous year resulted in a decrease in the sales revenue of your Company to
Rs.8695 lacs as against Rs.9316 lacs of previous year.

However, your Company had a net loss of Rs.1074 lacs as compared to a profit of Rs.281 lacs of previous year inspite
of a increase in crop to 131.34 lac kgs. in this financial year as against 130.33 lac kgs. of previous year.

The demographics of the markets changed totally on the buying pattern and was more quality focused during the
year under review. The drop in prices, exports, lower production, absence of any significant growth in domestic
demand and presence of bought leaf factories resulted in lower profitability.

PROSPECTS

The year 2004-05 appears to a be a good year for the Industry and more so for the quality focused manufacturers
of tea. Crop is expected to increase because of favourable weather condition. Your Company has changed the plucking
standards and the pruning cycle and hopes to do well both in terms of crop and price realisation.

Continuity is being maintained in modernization of factories and improvement of agricultural practices in order to
produce best quality of tea in the most cost effective manner. Your Company has made a capital investment of
Rs. 40 lacs on Thermax Central Heating System at their Budlapara Tea Estate and Rs. 9.5 lacs on Dual Fuel System
for Genset at the Kharjan Tea Estate which will result in expected savings of Rs. 220 lacs (assuming 60% crop) and
Rs. 8.5 lacs (assuming 50% crop) respectively.
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An amount of Rs. 53.55 lacs was spent on Uprooting, Rehabilitation and Replanting and it is expected that this would
yield results in the years to come.

SOCIAL OBLIGATION

Your Company is fully aware of responsibility towards its own employees, their dependents and the local community
within which the tea estates are situated and to the people of Assam in general. Tea is labour intensive industry and
our driving objective has been to improve living and working conditions of our large workforce and their dependents.

There has been a constant endeavor to interact with the workers on a day to day basis and promptly resolve issues
that surface.

Your Company regularly and on a continuing basis undertakes various social welfare projects for improving the quality
of life of the people residing around the tea estates through sustainable social and economic development projects.

AUDITORSO OBSERVATION

As regards the AuditorsO observation for ratification of the managerial remuneration, the approval of the shareholder
will be sought in the ensuing Annual General Meeting.

DIRECTORS

Mr. A. Barbora has retired as Whole Time Director at the close of business on 13.01.04. He was with the Company
for over three decades and made significant contributions in the field and the factory operations. The Board wishes
to place on record its appreciation for the services rendered by Mr. A. Barbora.

Mr. Wilson Browne has been appointed as an additional director in casual vacancy caused by the retirement of Mr.
A. Barbora in the meeting of the Board of Directors held on 19th January, 2004.

Approval of the shareholders is sought for the appointment of Mr. Wilson Browne as a Whole Time Director and
reappointment of Mr. A. K. Bhargava and the remuneration payable to the whole time directors.

In terms of the provision contained in the Articles of Association, Mr. Jit Paul and Mr. Karan Paul retire by rotation
and being eligible offer themselves for re-appointment.

CORPORATE GOVERNANCE

Your Company has been stringently complying with the provisions of Corporate Governance. A detailed report on
Corporate Governance along with the AuditorsO certificate as stipulated under clause 49 of the Listing Agreement is
separately attached together with a Management Discussion and Analysis Report.

PERSONNEL

Your Directors record their appreciation for cooperation extended by employees at all levels. Industrial relations have
remained cordial during the year under review.

None of Employees are coming under the purview of the requirements of Section 217(2A) of the Companies Act,
1956.

DIRECTORSO RESPONSIBILITY STATEMENT
Pursuant to the requirements of Section 217 (2AA) of the Companies Act, 1956 your directors hereby confirm that:

I In the preparation of the Annual Accounts for the year ended March 31, 2004, the applicable Accounting Standards
have been followed and there are no material departures;
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[ The Directors have selected such accounting policies and applied them consistently and made judgements and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company
at the end of the financial year ended March 31, 2004 and the Profit of the Company for that period;

[ The Directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 1956, for safeguarding the assets of the Company and
for preventing and detecting fraud and other irregularities;

[ The Directors have prepared the Annual Accounts on a going concern basis.

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

The particulars of Conservation of Energy, Technology absorption and Foreign Exchange earnings and outgo in terms
of Section 217(1)(e) is provided in an annexure to the report.

AUDITORS

M/s. Pricewaterhouse, Chartered Accountants, Auditors retire at the forthcoming Annual General Meeting and being
eligible offer themselves for re-appointment.

ACKNOWLEDGEMENTS

Your Directors would like to take this opportunity to convey their sincere appreciation to the Management, Employees,
Bankers, Government of India and the Government of Assam for their continued support and cooperation. Your
Directors are also deeply grateful for the confidence and faith shown in them by the members of the company.

For and on behalf of the Board

Kolkata SHIRIN PAUL
June 11, 2004 Chairperson
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Annexure | to the Directors' Report

Information pursuant to Section 217 (1) (e) of the Companies Act, 1956 and forming part of the Directors'

Report for the year ended March 31, 2004
I. Conservation of Energy

1. Energy conservation measures undertaken.

2. Additional investments and proposals, if any,
being implemented for reduction of consumption
of energy.

3. Impact of measures at (1) and (2) above for
reduction of energy consumption and consequent
impact on the cost of production of goods.

Continuous endeavour to reduce energy cost is on.

Optimisation of power utilisation through installation of
new machineries and streamlining production procedures
are being done on a continuous basis.

Energy conservation measures adopted by the Company
are likely to save energy cost.

A. Power and Fuel Consumption :

1)

ii)

iv)

Electricity

a) Purchased
Units
Total Amount (Rs.)
Rate/Unit (Rs.)

b) Own Generation
Through Diesel Generator
Units
Unit/Ltr. of Diesel Oil
Cost/Unit (Rs.)

Coal (Specify quality and where used)
Quantity (Tonnes)
Total Amount (Rs.)
Average Rate (Rs.)
Furnace Oil
Quantity (K. Ltrs.)
Total Amount (Rs.)
Average Rate (Rs.)
Gas

Quantity (Cu. m.)
Total Amount (Rs.)
Average Rate (Rs.)

B. Consumption per unit of Production :
ProductNTea (Kgs.)
Electricity (Unit)
Furnace Oil (Ltrs.)
Coal (Kgs.)
Gas (Cu. m.)

Form - A
Year Year
ended ended
31.03.2004 31.03.2003
70,65,148 71,62,038
4,24,33,242 4,00,00,271
6.01 5.59
47,91,075 44,03,055
2.59 2.64
8.85 6.58

H.P. and R.O.M. used in Budlapara Factory

765 715
16,38,336 14,04,850
2,142 1,965
3,40,160 3,18,965
62,00,959 54,01,155
18,229 16,933
1,21,25,877 1,20,87,810
2,35,64,002 1,85,78,139
1.94 1.54
1,33,78,428 1,33,40,361
0.88 0.87
0.02 0.02
0.05 0.05
0.90 0.91
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Form for disclosures of particulars with respect to absorption :

Form - B
Research and Development (R & D) :
1. Specific area in which R & D carried The Company is a member of Tea Research
out by the Company : Association, and has contributed Rs. 15.58 lacs
2 Benefits as a result of above R & D : as subscription during the year. The thrust of the
i Company remains on improvement of productivity
3. Future plan of action and quality by efficient operation and automation
4. Expenditure on Research and Development of process.

Technology Absorption, Adaptation and Innovation :

1.

Efforts, in brief, made towards technology absorption, adaptation and innovation :

We are continuing to replace the existing machinery with modern machines for better output and better control
over production procedures.

Benefits derived as a result of above efforts, e.g. product improvement, cost reduction, product development,
import substitution etc.

There has been an overall improvement in the productivity and quality of the product.

In case of imported technology (imported during the last 5 years reckoned from the beginning of the Financial
Year), following information may be furnished :

(@) Technology imported : Colour Sorting Machines were imported from Japan.
(b) Year of Import : 2001-2002
(c) Has Technology been fully absorbed ? Yes, the machines were put to use during the year of import.

(d) If not fully absorbed, areas where this has not taken place, reasons therefor, and future plans of action - Not
applicable as the machines are in use.

Ill. Foreign Exchange Earnings and Outgo :

Earnings and Outgo of Foreign Exchange as detailed in Notes 20.6 and 20.8 in Schedule 17 to the Accounts were

as under :
2003-2004 2002-2003
Rs. in lacs Rs. in lacs
Foreign Exchange Earnings : 15,07.95 14,62.63
Foreign Exchange Outgo : 67.52 27.28
Net Earnings/(Outgo) : 14,40.43 14,35.35
For and on behalf of the Board
Kolkata SHIRIN PAUL

June 11, 2004 Chairperson
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Annexure 1l to the Directors' Report

REPORT ON CORPORATE GOVERNANCE

1. CompanyOs philosophy on Corporate Governance

Your Company wants to be the leading tea producing company in the world in terms of quality, productivity and
cost by delivering outstanding value to its customers through excellence in Corporate Governance. We believe
that we must continuously strive for excellence through hard work in an enabling environment of integrity, discipline
and commitment thus ensuring success for all our people and stakeholders. We are committed to setting the
highest standards in the industry by being the OBest PracticeO benchmark and adherence to strict codes of
professionalism and integrity therein increasing stakeholder value by operating in an environmentally and socially
responsible manner.

2. Board of Directors-Composition

The Composition of the Board of Directors of the Company during the year ended 31.03.2004 is given below:

Name Category Directorships Committee
Attendance at in other Positions in other
Companies Companies as
Board Meetings | Last AGM* Chairman Member
Mrs. Shirin Paul C(NED) 3 No 1 N N
Mr. Jit Paul NED 4 No N N
Mr. Karan Paul NED 4 No 3 N N
Mr. G. Momen NEID 6 No 11 1 8
Mr. D. J. Mukherjee NEID 5 Yes 2 1 1
Mr. D. Mandal NEID 6 No N N N
Mr. Om Kaul NEID 6 No N N N
Mr. A. K. Bhargava ED 4 Yes 1 N N
Mr. A. Barbora WTD 1 Yes N N N
Mr. Wilson Browne NED N N/A 1 N N

*Held on August 21, 2003

Notes:

I.  Mr. A. Barbora, General Manager resigned from the office of Whole-time Director with effect from January 19,
2004.

II.  Mr. Om Kaul was appointed as an Additional Director with effect from April 1st, 2003 and was subsequently
appointed as a Director at the AGM held on August 21, 2003.

Ill.  Mr. Wilson Browne was appointed on the Board of Directors as an Additional Director with effect from January
19, 2004.

IV. Directorships exclude Private Limited Companies, Foreign Companies and Companies under Section 25 of the
Companies Act, 1956.

V. Committee positions in other Companies relate to Chairmanships/ Memberships of Audit, Remuneration and
ShareholdersO Grievance Committees only.
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VI. During the year 6 Board Meetings were held i.e. on 12.06.2003, 31.07.2003, 29.08.2003, 28.10.2003, 19.01.2004
& 05.02.2004.

VII. C: Chairperson, NED: Non-Executive Director, NEID: Non- Executive Independent Director, ED: Executive Director,
WTD: Whole-time Director.

3. Audit Committee

a) The Audit Committee consisting of four Non-Executive Directors, of whom three are independent and all are
persons of high standing in the Industry having considerable financial experience and expertise. The Chairman
of the Committee also has professional accounting qualification and has attended the last Annual General Meeting.

b) The terms of reference of this Committee are wide enough covering the matters specified for Audit Committee
under Clause 49 of the Listing Agreement with the Stock Exchanges and the provision of Section 292A of the
Companies Act, 1956.

c) The Audit Committee met four times during the year i.e. on June 12, 2003; July 31, 2003; October 28, 2003 and
January 19, 2004 respectively. The composition and attendance of the members at the Audit Committee Meetings
are as follows:

Name Position Held No. of Audit Committee Meetings
Held Attended
Mr. D. J. Mukherjee Chairman 4 3
Mr. Karan Paul Member 4 3
Mr. G. Momen Member 4 4
Mr. D. Mandal Member 4 4

d) The Company Secretary acts as the Secretary to the Committee. Statutory Auditors are permanent invitees along-
with the Executive Director and Head of Finance who are also invited to join the meeting. The representatives
of Internal Auditors also attend the meetings.

e) The Audit Committee had reviewed the Unaudited quarterly results during the year under review and the Annual
Accounts for the year ended 31.3.04 before recommendation of the same to the Board for their approval and
adoption.

4. Remuneration Committee (a non mandatory requirement)

A DirectorOs remuneration Committee constituting of four non-executive directors viz. Mr. G. Momen, Mr. Om Kaul,
Mr. D. Mandal and Mr. Karan Paul, as members were formed. The Committee shall meet as and when required
to decide any matter pertaining to remuneration of the Directors.

1. Remuneration Policy:

Remuneration payable to Executive and Non-Executive Directors are decided by the Board within the statutory
framework and approved by the Shareholders.

2. Remuneration paid to Directors during the financial year 2003-2004:

(Figures in Rs.)
Names of the Whole- Salary & Contribution Perquisites Total
time Directors Allowances to funds
Mr. A. K. Bhargava 5,78,355 97,240 89,300 7,64,895
Mr. A. Barbora* 6,54,456 81,600 85,024 8,21,080

* Mr. A. Barbora had been re-appointed for a period for one year with effect from April 1, 2003. However, he had
tendered his resignation vide letter dated 13.01.2004, which the Board of Directors in their meeting held on 19.01.2004
have accepted.
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The sitting fees for attending the meeting of the Board and the Audit Committee were paid to the Non- Executive
Directors as per the Articles of Association as amended.

Non-Executive Directors Board Fees (Rs.) Committee Fees (Rs.) Total (Rs.)
Mrs. Shirin Paul 7500 N 7500
Mr. Jit Paul 10000 N 10000
Mr. Karan Paul 10000 7500 17500
Mr. G. Momen 15000 10000 25000
Mr. D. J. Mukherjee 12500 7500 20000
Mr. D. Mandal 15000 10000 25000
Mr. Om Kaul 15000 N 15000

There are no stock option plans of the Company.

5. Shareholders Grievance cum Transfer Committee

a) The Shareholders Grievance Committee, Share Transfer Committee and Share Consolidation Committee of the
Board were merged into a single committee and reconstituted under the name and style of O Shareholders
Grievance cum Transfer Committee on 28.10.03 consisting of two Non-Executive Directors and one Whole- time
Director, i.e. with Mr. Jit Paul as Chairman and Mr. Karan Paul and Mr. A.K Bhargava as members.

There were 10 meetings of the said Committee held during the year under review. The Shareholders Grievance
Cum Transfer Committee deals with and has powers to look into all matters related to shareholders, their grievances,
transfers, transmissions, duplicate issues, sub-division, consolidation, etc.

Ms. Priti Singhania, Company Secretary, is the Compliance Officer of the Company.
b) The status of investor complaints after Committee formation are as follows:
No. of Complaints received during the year : 96

No. of complaints pending as on 31.03.2004 : 1 (recd in last week of March, 2004 and was attended to in
the first week of April, 2004)

No. of pending transfers as on 31.03.2004 : NIL

6. General Body Meetings

1. Location and time of last three AGMs are as under:

Year Date Location Time No. of Special
Resolutions approved
at the AGM
2000-2001 03.08.01 Registered Office at : 10.00 AM 1

Talap - 786156,
Tinsukia, Assam

2001-2002 02.08.02 Do 10.00 AM 2
2002-2003 21.08.03 Do 10.00 AM 1

2. No special resolution requiring Postal Ballot notice was required at these meetings nor any is processed at the
ensuing Annual General Meeting and no other General Meetings were held in course of the last three years.

3. Resolution put through Postal Ballot last year
Pursuant to Section 192A of the Companies Act, 1956, read with Companies (Passing of Postal Ballot) Rules,
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2001, the following Special Resolutions were passed by means of Postal Ballot.
1. Item No. 01: De-listing of its securities from the Stock Exchanges at Delhi, Calcutta & Gauhati

2. Item No. 02: To increase the Limit for Inter Corporate Loans & Investments under Section 372 A of the
Companies Act, 1956.

The person who conducted the Postal Ballot exercise

The Board vide its resolution dated 05.02.2004 appointed Ms Swati Bajaj, Company Secretary in Practice, as
the Scrutinizer pursuant to the Section 192A of the Companies Act, 1956, who conducted the Postal Ballot Exercise.

The Details of the results are as follows

Particulars Number of Ballot Number of Shares
Number of Valid Postal Ballot forms received 56 23,76, 761
Votes in favor of Resolution

Iltem No.1 52 23, 76, 506
Iltem No.2 48 23, 75, 356
Votes against the resolution

Iltem No. 01 4 255

Item No. 02 4* 955

Number of Invalid Postal Ballot forms received 1 Data not available

*4 (four) out of the total no. of 56 (fifty-six) valid postal ballot forms received, have not voted for item no. 2.
Procedure for the Postal Ballot adopted by the Company.

The procedure for holding the Postal Ballot has been set out in sub-sections 2, 3 and 4 of Section 192A of the
Companies Act, 1956. The same is as under

I Anotice of the draft resolutions proposed to be passed by postal ballot together with reasons was sent to all the
shareholders after due approval of the Board under Certificate of posting alongwith a postage pre-paid envelope.

I The Company took the response of the shareholders received by it within 30 days from the date of posting of
notice for counting purposes.

I The Resolutions were approved by a requisite majority of the shareholders. i.e., the votes cast in favour were
three times the votes cast against the proposed special resolutions.

I The Scrutinizer as appointed by the Company submitted its report based on which the results were declared
by the Company and published accordingly.

Related party transactions:
A) The list of related party transactions as required to be disclosed, is done under AS-18.

B) No penalties and strictures have been imposed on the Company by any regulatory authority for non-compliance
of any laws on any matter related to capital markets, during the last three years.

Means of Communication

a) No Quarterly/Half yearly results are sent to each shareholder as the same is published in the newspapers
i.e. one national daily namely OBusiness StandardO and one regional daily namely ODainik AsomO (Assamese).

b) The CompanyOs website is www.apeejaygroup.com

c) No presentations were made to institutional investors, except to certain credit rating agencies for Commercial
Paper programmes of the Company.

d) Management Discussion and Analysis Report forms a part of the Directors® Report.
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9. Shareholder Information :

i) Annual General Meeting:

Date: 07.09.04 Time: 10.00 A.M Venue: Regd. Office at Talap, Assam.

i) Financial calendar (Tentative):
Publication of Results would be as follows:

Period

Approval by the Board of Directors

Unaudited results for 1st quarter ending June,
2004 subjected to limited review.

Within end of July, 2004

Unaudited results for 2nd quarter and half year ending
September, 2004 subjected to limited review.

Within end of October, 2004

Unaudited results for 3rd quarter ending December,
2004 subjected to limited review.

Within end of January, 2005

Final audited annual results

Within end of June, 2005

iii) Book closure period: September 1, 2004 to September 7, 2004, both days inclusive.

iv) Listing on Stock Exchanges:

Stock Exchanges Stock Code
1 The Gauhati Stock Exchange Limited, GSE/L/607
Saraf Building Annexe, A.T. Road, Guwahati b 781 001
2 The Stock Exchange, Mumbai 508134
Phiroze Jeejeebhoy Towers, Dalal Street, Fort, Mumbai 400 001
3 Delhi Stock Exchange Association Limited 01169
DSE House, 3/1 Asaf Ali Road, New Delhi B 110 002
4 The Calcutta Stock Exchange Association Limited 11043
7, Lyons Range, Kolkata 700 001

Please note that for Stock Exchanges Delhi, Kolkata and Gauhati De-listing application has been made and the same
is being processed at concerned Exchanges. However, the Listing fees for all the aforesaid exchanges have been

paid upto March 31, 2005 as prescribed.

ISIN Allotted both by National Securities Depository Ltd. & Central Depository Services (India) Ltd. is INE 417A01018.

v) Stock Price Data for the year 2003-2004 :

Month Stock Exchange, Mumbai

High Low
April, 2003 59.00 52.60
May, 2003 67.90 60.00
June, 2003 62.50 46.15
July, 2003 55.80 50.35
August, 2003 61.75 52.95
September, 2003 60.30 54.25
October, 2003 58.50 54.00
November, 2003 63.75 53.25
December, 2003 109.90 63.50
January, 2004 104.80 63.25
February, 2004 71.80 56.00
March, 2004 59.95 48.95




vi) Stock Performance :
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Share price movement
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Share price performance compared with BSE Sensex:

BSE
CompanyQOs Share price on April 1, 2003 52.60
on March 31, 2004 56.20
Change +6.84%
BSE SENSEX as on April 1, 2003 3080.95
on March 31, 2004 5590.60
Change +181.46%

vii) Registrar and Share Transfer Agent:
(For both physical & dematerialised
securities)

viii) Share Transfer System :

MCS Limited

Unit: AFT Industries Ltd.

77/2A Hazra Road, 3rd & 5th Floor, Kolkata - 700 029
Phone: 2476-7350 to 54, Fax: 2454-1961, 2454-7674
e-mail: mcscal@cal2vsnl.net.in

Shares in physical form, for transfer, should be lodged at the office of the CompanyOs Registrar and Share
Transfer Agent viz. MCS Limited, Kolkata or at the Registered Office or Kolkata Corporate Office of the
Company. The transfers are processed, if technically found to be correct and complete in all respects and
are approved by the Shareholders Grievance Cum Transfer Committee. As per the Directives issued by SEBI,
it is compulsory to trade in the CompanyOs equity shares in dematerialized form.
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ix) A) Distribution of Shareholding as on March 31, 2004 :

Group of Shares No. of % No. of Equity % of
Shareholders Shares Shareholding
1B 100 5084 74.63 359522 5.99
101 B 200 896 13.15 171706 2.86
201 B 500 490 7.19 184768 3.07
501 B 1000 186 2.73 147983 2.46
1001 B 5000 135 1.98 292099 4.86
5001 B 10000 8 0.11 59023 0.98
10001 & above 13 0.19 4784899 79.74
B) Shareholding Pattern as on March 31, 2004 :
Category No. of shares held Percentage of
shareholding
A Promoters
1. Promoters
N Indian Promoters 16450 0.27
N Foreign Promoters 4440000 74.00
2. Persons acting in concert N N
Sub-total 4456450 74.27
B 3. Institutional Investors
a) Mutual Funds and UTI 1000 0.02
b) Banks, Financial Institutions,
Insurance Companies (Central/State
Government Institutions/Non-government Institutions) 27685 0.46
c) FlIs N N
Sub-total 28685 0.48
4. Others
a) Private Corporate Bodies 88222 1.47
b) Indian Public 1422638 23.71
c) NRIs / OCBs 3805 0.07
d) Any other:
Directors other than Promoters 200 0.00
Sub-total 1514865 25.25
GRAND TOTAL 6000000 100.00

x) Dematerialization of Shares & Liquidity :

MCS limited as the interface registrars for electronic part of the processing relating to dematerialization of
shares. On receipt of the demat request both physically and electronically and after verification, the shares
are dematerialized and an electronic credit of shares is given in the account of the shareholders. As on March
31, 2004, 19.83% of the total number of shares stood dematerialized.
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Outstanding GDR/ADR/ Warrants or any convertible instruments:

Not applicable

Plant Locations :

The Company owns 9 Tea Gardens and 8 of them are having processing factory, particulars of which are
given at the end of the Annual Report.

Address for Correspondence :

Registrar & Share Transfer Agents BGiven against 10(1)
Corporate Office: APEEJAY HOUSE

15, Park Street, Kolkata-700 016

Phone: 2229-5455 to 58 Fax-2217-2050

E-mail: apjtea@apeejaygroup.com

AuditorsO Certificate on Corporate Governance :

As required under clause 49 of the Listing Agreement, the AuditorsO Certificate on Compliance of the Corporate
Governance norms is attached.

Insider Trading Regulations :

After the Securities and Exchange Board of India had amended the Insider Trading Regulation in February
2002, your Company has adopted the Code of Insider Trading and Code of Corporate Disclosure practices.
The Company Secretary, Ms Priti Singhania, is the Compliance Officer for these regulations.
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Management Discussion and Analysis Report

Industry Structure and Developments :

Tea, as a beverage, is enjoyed by more than half of the worldOs population but Industry has probably been through
its worst crisis in the year 2003 in more than last two decades. This was primarily due to imbalance in demand and
supply factor, spiraling costs coupled with lower exports resulting in lower profitability. Quality particularly in Assam
was adversely affected due to erratic weather pattern and unforeseen pest calamities. Increased supplies from the
low cost bought leaf factory segment particularly in the medium quality segment resulted in fluctuating realisation.

Opportunities, Threats, Risks and Concerns :

Lower stock retention witnessed during end of season 2003 confirms the upward movement as far as domestic
consumption of tea is concerned. This is further confirmed by the current buoyant tea market, which in all probability
would remain consistent throughout the current season. Tea drinking being linked to health benefits needs special
impetus to capture the mindsets of the average beverage consuming section of the population. Growth of regional
packeteers is also adding to increased market reach in the domestic segment. New Developments in the form of
another tea trading center to be opened in the middle east (Dubai) to strengthen the reach of Indian Tea.

However issue of cost reductions remain vital to healthier financials. All cost components therefore are being looked
into more closely with due importance being given to optimum labour utilisation for increased productivity.

Quality teas continue to be readily absorbed by the market.

Segment-wise Performance :

Your Company is presently operating in two geographic segments viz. Domestic market and Export market wherein
approximately 82% of the CompanyOs turnover is contributed to, by the Domestic market segment and balance by
the Export market segment. However the Company plans to improve the export volumes in coming years.

Outlook :

The Industry is in the process of a significant change in matters of tea transactions. The outcome of TMCO (Tea
Marketing Control Order) are being witnessed from the current season. Lower retention stocks, controlled production
and uniform regulations would lead to a standardised platform of tea trading. Electronic Auctioning systems to come
into force from this season. Probability of VAT (Value Added Tax) coming into force would also ensure a uniformed
tax structure applicable to the commodity.

Internal Control Systems and their Adequacy :

Messrs. Lodha & Co., Chartered Accountants, Internal Auditors of the Company conduct regular internal audit and
check the various internal control measures implemented by the Company on a regular basis during their visits to
the various gardens and factories and submit regular reports to the management. The Audit Committee of the Board
also provides guidance on various matters of internal control and audit.

Financial and Operating Performance :

The profit margins of the Company have been under severe stress due to continuous depressed prices and various
measures for stringent cost control, monitoring of the working capital cycle, etc. have been adopted by the Company.
Notwithstanding the above your Company has continued its endeavor to produce highest quality of teas during the
year under review.
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The CompanyOs profit before depreciation, interest and tax declined to a loss of Rs. 10.81 lacs as against a profit of
Rs. 418.54 lacs in the previous year.

Industrial Relations and Human Resource Development :

We take pride in our present work force of over 15000, who irrespective of their levels and hierarchy have been
passionate and dedicated to their commitments, willing to go the extra mile to achieve the mission of the company,
creating value for all stakeholders and society.

The Human Resources Department of the company is constantly endeavoring to provide a performance and
development oriented culture with focus on enabling all employees to perform optimally. Various training initiatives,
organizational development tools and Management Development programs are held throughout the year for fulfillment
of this key objective.

However the Company expresses its anguish at the tragic and unfortunate incident which occurred at Khobong T.E
on 29th September, 2003, wherein 7 employees died in mob violence arising out of dispute on Bonus settlement.
We express our sympathies to their families and pray for eternal peace of the departed souls. But there has been
unstinted cooperation from employees at all levels as reflected in subsequent bonus settlements across the different
estates in the company, therein reinforcing the climate of mutual trust and justice.

The company reiterates itOs commitment for developing the human resources by adopting policies and best practices
including need based training, recognizing and rewarding exemplary performance, long service awards etc.

Cautionary Statement :

Any statement made in the Management Discussion and Analysis Report relating to CompanyOs objectives, projections,
outlook, expectations, estimates etc. may constitute Oforward looking statementsO within the meaning of applicable
laws and regulations. Actual results may differ from such expectations, projections, etc. whether expressed or implied.
Several factors could make a significant difference to the CompanyQOs operations which include climatic and economic
conditions affecting demand/supply, Government regulations, tax laws, other statutes and such other incidental factors.
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AUDITORSO CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF CORPORATE
GOVERNANCE AS STIPULATED IN CLAUSE 49 OF THE LISTING AGREEMENT

To the Members of AFT Industries Limited

We have reviewed the compliance of conditions of Corporate Governance by AFT Industries Limited for the year
ended 31st March 2004, as stipulated in Clause 49 of the Listing Agreement of the said Company with Stock
Exchanges, with the relevant records and documents maintained by the Company and furnished to us.

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

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.

As at 31st March, 2004 no investor grievance is pending for a period exceeding one month against the Company
as per the records maintained by the Company.

On the basis of our review and according to the information and explanations given to us, the conditions of
Corporate Governance as stipulated in Clause 49 of the Listing Agreement with the Stock Exchanges have been
complied with in all material respect by the Company.

S. K. DEB
Partner

For and on behalf of

Kolkata PRICE WATERHOUSE
11th June, 2004 Chartered Accountants




AFT INDUSTRIES LIMITED

AuditorsO Report to the Members

1. We have audited the attached Balance Sheet of AFT Industries Limited, as at 31st March, 2004 and the related
Profit and Loss Account and Cash Flow Statement for the year ended on that date annexed thereto, which we
have signed under reference to this report. These financial statements are the responsibility of the CompanyQOs
management. Our responsibility is to express an opinion on these financial statements based on our audit.

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

3. As required by the Companies (AuditorOs Report) Order, 2003 issued by the Central Government of India in
terms of sub-section (4A) of Section 227 of OThe Companies Act, 19560 of India (the OActd) and on the basis of
such checks of the books and records of the Company as we considered appropriate and according to the
information and explanations given to us, we give in the Annexure a statement on the matters specified in
paragraphs 4 and 5 of the said Order.

4, Further to our comments in the Annexure referred to in paragraph 3 above, we report that:

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

(b)  In our opinion, proper books of account as required by law have been kept by the Company so far as appears
from our examination of those books;

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

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

(e) On the basis of written representations received from the directors, and taken on record by the Board of
Directors, none of the directors is disqualified as on 31st March, 2004 from being appointed as a director in
terms of clause (g) of sub-section (1) of Section 274 of the Act;

) In our opinion and to the best of our information and according to the explanations given to us, the said financial
statements together with the notes thereon and attached thereto give in the prescribed manner the information
required by the Act and also give a true and fair view in conformity with the accounting principles generally
accepted in India:

(i) inthe case of the Balance Sheet, of the state of affairs of the Company as at 31st March, 2004;
(i) in the case of the Profit and Loss Account, of the profit / loss for the year ended on that date; and

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

S. K. DEB
Partner

For and on behalf of

Kolkata PRICE WATERHOUSE
11th June, 2004 Chartered Accountants
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Annexure referred to in paragraph (3) of the AuditorsO Report to the Shareholders of AFT
Industries Limited on the accounts for the year ended 31st March, 2004.
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The Company is maintaining proper records to show full particulars including quantitative details and situation
of its Fixed Assets.

The Fixed Assets of the Company have not been physically verified by them during the year.
During the year, substantial part of fixed assets have not been disposed off by the Company.

The inventory of the Company i.e. stock of stores, raw materials (Green Leaf) and finished goods lying at
all locations, other than the finished goods with the agents, have been physically verified by the management
during the year.

In our opinion, the procedures of physical verification of stocks followed by the management are reasonable
and adequate in relation to the size of the Company and the nature of its business.

The Company has maintained proper records of inventory and the discrepancies between the physical
inventory and the book records noticed on physical verification as mentioned in paragraph ii (a) above are
not material.

The Company has granted unsecured loans, to three companies covered in the register maintained under
Section 301 of the Act, during the year, maximum amount at any time during the year being Rs. 499,883
thousands and year-end balance being Rs.95,283 thousands in aggregate.

The Company has not taken any secured or unsecured loans and granted any secured loans during the
year, from/to companies, firms or other parties covered in the register maintained under Section 301 of the
Act.

In our opinion, the rate of interest and other terms and conditions of the aforesaid unsecured loans given
by the Company are not prima facie prejudicial to the interest of the Company.

In respect of aforesaid loans, which are repayable on demand, the companies have repaid the principal
amounts as demanded and have been regular in payment of interest.

With regard to the aforesaid loans, there was no overdue amount over Rs. One lakh, at the year-end.

(iv)  Inour opinion and according to the information and explanations given to us, there are adequate internal control
procedures commensurate with the size of the Company and the nature of its business for the purchase of
inventory and fixed assets and for the sale of goods. Further, on the basis of our examination of the books and
records of the Company, and according to the information and explanations given to us, we have neither come
across nor have we been informed of any continuing failure to correct major weaknesses in the aforesaid internal
control procedures.

v @

(b)

In our opinion and according to the information and explanations given to us , the transactions that need to
be entered into the register in pursuance of Section 301 of the Act, have been so entered.

In our opinion and according to the information and explanations given to us, the transactions made in
pursuance of contracts or arrangements entered in the register maintained under Section 301 of the Companies
Act,1956 and exceeding the value of rupees five lakhs in respect of any party during the year have been
made at prices which are reasonable having regard to prevailing market prices at the relevant time.

(vi)  The Company has not accepted any deposits under the provisions of SectionsE 58A and 58AA of the Act and
the rules framed thereunder.

(vii)  In our opinion, the CompanyOs present internal audit (covered upto December 2003) system is commensurate
with its size and nature of its business.

(viii)  On the basis of the records produced and as explained to us the cost records and accounts prescribed by the
Central Government of India under Section 209(1) (d) of the Act are currently in the process of compilation in
the specified format. However, we are neither required to nor have we carried out any detailed examination of
such accounts and records.
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(a) According to the information and explanations given to us and the records of the Company examined by us,
in our opinion, during the year, the Company has generally been regular in depositing the undisputed statutory
dues including Provident Fund, Investor Education and Protection Fund, Income Tax, Sales Tax, Wealth Tax,
Customs Duty, Excise Duty, Cess and other material statutory dues as applicable, with the appropriate
authorities.

However, at the last day of the financial year, amount aggregating Rs.640,691 were outstanding in respect
of undisputed Assam Agricultural Income Tax which were due for more than six months from the date they
became payable. As explained by the management, the EmployeesO State Insurance Scheme is not applicable
to the Company.

(b) According to the information and explanations given to us and the records of the Company examined by us,
as at 31st March, 2004 there have been no dues in respect of Wealth Tax, Customs Duty and Cess which
have not been deposited on account of dispute other than certain disputed Income Tax (read with Note 15
on Schedule 17), Sales Tax and Excise Duty dues, in respect of which amounts involved and forums at which
dispute is pending are as indicated in Note 11 on Schedule 17 to the Accounts.

The CompanyOs year-end losses are less than fifty percent of its net worth. The Company has incurred cash loss
during the financial year ended 31st March, 2004 though there was no cash loss in the immediately preceding
financial year.

According to the records of the Company, it has not defaulted in repayment of its dues to any financial institution
or bank during the year. The Company has not issued any debenture.

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

In our opinion, considering the nature of activities carried on by the Company during the year, the provisions of
any special statute applicable to chit fund / nidhi / mutual benefit fund/societies are not applicable to it.

In our opinion and according to the information and explanations given to us, the Company is not a dealer or
trader in shares, securities, debentures and other investments.

According to the information and explanations given to us, the Company has not given any guarantees for loans
taken by others from banks or financial institutions during the year.

In our opinion and according to the information and explanations given to us, on an overall basis, the term loans
have been applied for the purposes for which they were obtained.

On the basis of an overall examination of the Balance Sheet of the Company, in our opinion, and according to
the information and explanations given to us, there are no funds raised on a short-term basis, which have been
used for long-term investment and vice versa.

The Company has not made any preferential allotment of shares to parties and companies covered in the register
maintained under Section 301 of the Act, during the year.

The Company has not issued any debenture and accordingly the question of creation of securities there against
does not arise.

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

During the course of our examination of the books and records of the Company, carried out in accordance with
the generally accepted auditing practices in India, and according to the information and explanations given to
us, we have neither come across any instance of fraud on or by the Company, either noticed or reported during
the year, nor have we been informed of such case by the management.

S. K. DEB
Partner

For and on behalf of

Kolkata PRICE WATERHOUSE
11th June, 2004 Chartered Accountants




AFT INDUSTRIES LIMITED

Balance Sheet as at March 31, 2004

SOURCES OF FUNDS
Shareholders' Funds
Capital
Reserves & Surplus

Loan Funds
Secured Loans
Unsecured Loans

Deferred Taxation Liability - net (Note 10 on Schedule 17)

TOTAL
APPLICATION OF FUNDS
Fixed Assets
Gross Block
Less : Depreciation
Net Block
Capital Work-in-Progress

Investments
Current Assets, Loans and Advances
Inventories
Sundry Debtors
Cash and Bank Balances
Loans and Advances

Less : Current Liabilities and Provisions
Liabilities
Provisions

Net Current Assets

TOTAL
Notes on Accounts

This is the Balance Sheet referred
to in our report of even date

S. K. DEB

Partner

Membership No. 13390

For and on behalf of

Kolkata PRICE WATERHOUSE
June 11, 2004 Chartered Accountants

Schedule March 31 March 31
No. 2004 2003
1 60,000 60,000
2 19,44,144 21,11,382
20,04,144 21,71,382
3 1,17,751 1,88,043
4 2,25,712 3,65,173
3,43,463 5,53,216
20,792 22,795
23,68,399 27,47,393

5
25,35,441 25,22,205
9,35,346 8,42,541
16,00,095 16,79,664
6,004 3,763
16,06,099 16,83,427
6 32,048 43,702
7 63,227 87,414
8 4,704 34,817
9 6,047 2,26,612
10 8,81,185 9,23,373
9,55,163 12,72,216
11 1,57,416 1,81,721
12 67,495 70,231
2,24,911 2,51,952
7,30,252 10,20,264
23,68,399 27,47,393
17 - -

(Rs. in thousand)

Schedules referred to above form
part of the Balance Sheet

JIT PAUL

KARAN PAUL
P. SINGHANIA A. K. BHARGAVA
Secretary Directors




Profit and Loss Account for the year ended March 31, 2004

INCOME

Sales (Including Claims)
Less : Excise Duty (Net)

Net Sales

Other Income
Increase/(Decrease) in Stock

EXPENDITURE
Expenses
Interest
Depreciation

Less: Depreciation on amount added on Revaluation

(Note 6 on Schedule 17)

Profit/(Loss) before Taxation
Provision for Taxation (Note 10 on Schedule 17)
b Current Tax
b Deferred Tax - charge / (credit)
Profit/(Loss) after Taxation
Balance brought forward

Transfer from General Reserve

Transfers to :
General Reserve
Proposed Dividend
Provision for Tax on Proposed Dividend
Balance Carried Forward

Earnings per share Basic and Diluted (Rs.)
(Note 16 on Schedule 17)

Notes on Accounts

This is the Profit and Loss Account
referred to in our report of even date

S. K. DEB

Partner

Membership No. 13390

For and on behalf of

Kolkata PRICE WATERHOUSE
June 11, 2004 Chartered Accountants

AFT INDUSTRIES LIMITED

(Rs. in thousand)

Schedule Year ended Year ended
No. 31.03.2004 31.03.2003
8,69,482 9,31,571
9,135 1,620
8,60,347 9,29,951
13 1,00,407 62,486
14 (30,016) 7,821
9,30,738 10,00,258
15 9,72,592 8,92,111
16 33,637 32,281
93,750 93,944
59,859 33,891 58,335 35,609
10,40,120 9,60,001
(1,09,382) 40,257
N 15,700
(2,003) (3,504)
(1,07,379) 28,061
46,041 M’
(61,338) 62,385
61,338 N
N 62,385
N 2,806
N 12,000
N 1,538
N 46,041
N 62,385
(17.90) 4.68
17

Schedules referred to above form
part of the Profit and Loss Account

P. SINGHANIA
Secretary

JIT PAUL

KARAN PAUL

A. K. BHARGAVA
Directors




AFT INDUSTRIES LIMITED

Schedules to the Balance Sheet and Profit and Loss Account

SCHEDULE 1
SHARE CAPITAL

Authorised
1,50,00,000 Equity Shares of Rs. 10 each

Issued and Subscribed
60,00,000 Equity Shares of Rs. 10 each fully paid

Of the above :

a) 22,20,000 fully paid Equity Shares are held by the Holding
Company, Assam Frontier Tea Holdings Limited, U.K.
which were issued for consideration other than cash

b) 30,00,000 fully paid Bonus Shares were issued by
capitalisation of General Reserve

SCHEDULE 2 March 31
2003 Additions
RESERVES AND SURPLUS

Capital Reserve (Note 7) 4,990 N
Pre Merger Reserve 1,273 N
Revaluation Reserve (Note 6) 13,32,528 N
13,38,791 N

Revenue Reserves
Export Profit Reserve 9,000 N
General Reserve 7,17,550 N
7,26,550 N
Balance in Profit and Loss Account 46,041 N
21,11,382 N

*Transfer to Profit and Loss Account

SCHEDULE 3

SECURED LOANS
Cash Credit from Bank

(Secured by hypothecation of crop, book debts and movable/
immovable properties and also the title deeds to the Company's
tea estates are held by the Bank by way of equitable mortgage
and rank paripassu at the point of security)

Term Loan from Banks
(Repayable within one year Rs. 100,000)

(Secured by hypothecation of all movable fixed assets on
second charge basis)

Short term loan from BNP PARIBAS
(Secured by hypothecation of all movable assets on second charge basis)

SCHEDULE 4
UNSECURED LOANS
Term Loan from Banks
Term Loan (foreign currency) from Holding Company
Temporary Overdraft

(Rs. in thousand)

March 31 March 31
2004 2003
1,50,000 1,50,000
60,000 60,000
March 31
Deductions 2004
N 4,990
N 1,273
59,859 12,72,669
59,859 12,78,932
N 9,000
61,338* 6,56,212
61,338 6,65,212
46,041 N
1,67,238 19,44,144
March 31 March 31
2004 2003
17,751 1,58,043
100,000 N
N 30,000
1,17,751 1,88,043
2,420 3,64,625
2,17,750 N
5,542 548
2,25,712 3,65,173
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AFT INDUSTRIES LIMITED

SCHEDULE 6
(Rs. in thousand)
March 31 March 31
2004 2003
INVESTMENTS (LONG TERM) N AT COST
Other than Trade B Quoted
Nil (2003 -14,144) Equity Shares of Rs. 10 each fully
paid up in DCM Shriram Consolidated Limited (Sold during the year) N 711
Nil (2003 - 8,486) Equity Shares of Rs. 10 each fully paid up in
DCM Shriram Consolidated Limited (Sold during the year) N 678
Nil (2003 - 7,072) 13% Secured Redeemable Non-Convertible
Debentures of Rs. 33 each fully paid up in DCM Shriram
Consolidated Limited (Redeemed during the year) N 234
44,885 (2003 - Nil) 6.75% Tax Free US-64 Bonds** 6,303 N
75,432 16% Partly Non-Convertible Debentures
of Rs. 135 each, fully paid up in DCM Limited
(Note 14 on Schedule 17)* 10,203 10,203
75,432 Equity Shares of Rs. 10 each fully paid up
in DCM Limited 3,402 3,402
Nil (2003 - 100) Equity Shares of Rs. 10 each fully paid up in
The Industrial Finance Corporation of India Limited (Sold during the year) N 4
Nil (2003 - 150) Equity Shares of Rs. 10 each fully
paid up in State Bank of India (Sold during the year) N 15
Other than Trade B Unquoted
14,000 Equity Shares of Rs. 10 each fully
paid in ABC Tea Workers Welfare Services 140 140
Nil (2003 - 13,37,856.89) units of Rs. 10 each
(under 1964 scheme) of Unit Trust of India ** N 18,815
1,44,000 (2003 - 44,000) Equity Shares of Rs. 10 each
fully paid up in Empire & Singlo Tea Limited 32,000 22,000
52,048 56,202
Provision for Diminution in value of Investments (20,000) (12,500)

32,048 43,702




Note : Aggregate Book Value (Gross)
Quoted Investments
Unquoted Investments

Market Value of Quoted Investments
(other than items marked with *above
for which current quotations

are not readily available)

Repurchase Price of Units of Unit Trust of India

** 13,37,856 units converted into 1,33,985 Bonds,
of which 89,100 sold during the year

SCHEDULE 7
INVENTORIES

Stock of tea at lower of cost
and net realisable value

Stores and Spares at or under cost

SCHEDULE 8
SUNDRY DEBTORS

Unsecured

Debts outstanding for a period exceeding six months

Considered good
Considered doubtful
Less : Provision for doubtful debts

Other Debts
Considered good

SCHEDULE 9
CASH AND BANK BALANCES
Cash in hand

(including Cheques in hand Nil ; 2003 - Rs. 1,99,461)

Remittance-in-transit
With Scheduled Banks
On Current Accounts
On Unpaid Dividend Accounts

20 2

AFT INDUSTRIES LIMITED

March 31
2004

19,908
32,140

5,627

29,741
33,486

63,227

213

4,491

4,704

171

811

499
4,566

6,047

(Rs. in thousand)
March 31
2003

15,246
40,956

1,755
13,379

59,757
27,657

87,414

81

199
(199)

34,736
34,817

2,00,162

387

21,403
4,660
2,26,612




AFT INDUSTRIES LIMITED

SCHEDULE 10

LOANS AND ADVANCES
Unsecured
Inter Corporate Loans
Considered good
Considered doubtful 15,000
Provision for doubtful Loans (15,000)

Interest accrued :
Considered good
on Loans and Deposits
on Others

Advances recoverable in cash or
in kind or for value to be received

Considered good
Considered doubtful 2,832

Provision for doubtful advances (2,832)

Deposits [including Rs. 496 (2003 B Rs. 496)
under Investment Deposit Scheme (Tea), 1986 and
Rs. 10,904 (2003 B Rs. 41,689) under Tea
Development Account Scheme, 1990] b considered good

Note : Includes balance with Excise Authorities Rs. 2,366 (2003 B Rs. 309)

SCHEDULE 11

CURRENT LIABILITIES
Sundry Creditors (Note 13 on Schedule 17)

Investor Education and Protection Fund shall be
credited by the following amounts namely @

Unpaid Dividend

Interest Accrued but not due

@ No amount due for actual credit at the Balance Sheet date.

March 31
2004

5,48,263

1,58,409

1,09,050
8,81,185

1,49,169

4,566
3,681
157,416

(Rs. in thousand)
March 31
2003

4,80,580
15,000
(15,000)

41,329

2,54,137
1,332
(1,332)

N

1,47,327
9,23,373

1,73,853

4,660
3,208
1,81,721




SCHEDULE 12
PROVISIONS

For Taxation less payments
Proposed Dividend
Tax on Proposed Dividend (Note 15 on Schedule 17)

SCHEDULE 13

OTHER INCOME
Profit on sale of Investments (Net)
Sale of DEPB Licence
Dividends [Tax deducted at source Rs. Nil (2003 B Rs. Nil)]

Interest
On Investments (Other than Units)
[Tax deducted/deductible at source
Nil (2003 - Rs. 21)]

On Loans
[Tax deducted/deductible at source
Rs. 758 (2003 P Rs. 8,605)]

On Deposits
[Tax deducted/deductible at source
Rs. 16 (2003 B Rs. 897)]

Sundry Receipts
[Includes Rs. 18,209 (2003 b Rs. 2,933)
being foreign currency exchange gain (net)]

Provision no longer required written back

SCHEDULE 14

INCREASE/(DECREASE) IN STOCK

Closing Stock of Tea
Less : Opening Stock of Tea

AFT INDUSTRIES LIMITED

March 31
2004

56,515

10,980
67,495

Year ended
31.03.2004

1,953
2,692
139

722
63,308
1,608
29,786

199

1,00,407

29,741
59,757

(30,016)

(Rs. in thousand)

March 31
2003

45713
12,000
12,518

70,231

Year ended
31.03.2003

4,207

150
40,976
4,274

12,878

62,486

59,757
51,936

7,821




AFT INDUSTRIES LIMITED

SCHEDULE 15

EXPENSES
Salaries, Wages and Bonus
Contribution to Provident and other Funds
Workmen and Staff Welfare
Purchase of Green Leaf
Purchase of Black Tea for blending
Cess on Green Leaf
Stores and Spares
Power and Fuel
Excise Duty on Stock - Charge / (Credit)
Rent
Rates and Taxes
Insurance
Repairs to Buildings
Repairs to Machinery
Other Repairs and Maintenance
Shipment Charges
Transportation
Sale Charges
Brokerage
Advertisement and Sales Promotion
Directors' Fees
Advances written off
Provision for doubtful advances
Provision towards diminution in value of investment
Loss on Sale of Assets
Miscellaneous

SCHEDULE 16

INTEREST AND DISCOUNTING CHARGES
Interest
Banks B Other than Fixed Loans
b Fixed Loans
Others B Fixed Loans

Discounting charges on Commercial Paper

Year ended
31.03.2004

4,19,985
40,849
63,561
38,821
39,814
18,184
62,065

1,31,054

(646)
7,295
4,978
5,408
9,485
18,493
12,797
2,163
18,107
17,596
10,490
1,289
120

N

1,500
7,500
2,605
39,079

9,72,592

6,816
18,978
5,323
2,520

33,637

(Rs. in thousand)

Year ended
31.03.2003

4,18,808
39,933
61,018

1,652
26,088
19,824
61,859

1,07,709

18

8,025

4,901

5,103

9,292
14,490

7,816

7,982
17,595
21,186
10,901

1,175

17

1,660

1,000

5,000

12
39,047

8,92,111

8,604
17,273
2,048
4,356
32,281




AFT INDUSTRIES LIMITED

SCHEDULE 17

NOTES FORMING PART OF THE ACCOUNTS FOR THE YEAR ENDED MARCH 31, 2004

(Rupees in thousand)

1. Significant Accounting Policies

3.

1.1

1.2

13

1.4

15

1.6

1.7

1.8

1.9

Fixed Assets

Fixed Assets are stated at cost of acquisition together with resultant write up due to revaluation as there may be. The
cost of extension planting on cultivable land including cost of development is capitalised. The cost of replanting tea
bushes and fuel trees is charged to revenue.

Depreciation is charged on written down value method in the manner and at the rates specified in Schedule XIV of
the Companies Act, 1956.

Investments
Long Term Investments are stated at cost; provision for diminution in value, other than temporary, is made.
Inventories

Stock of Tea is valued at lower of cost (calculated on average basis including excise duty payable thereon on clearance)
and net realisable value and stock of stores and spares is valued at or under cost (on weighted average basis) (after
considering write-off for obsolescence, etc.).

Foreign Currency Transactions

Foreign currency transactions are converted and accounted for at the rates prevailing on the date of transaction. Year-
end current assets (monetary items) and liabilities are restated at the year-end exchange rate.

Retirement Benefits

a) Annual Gratuity liability is actuarially ascertained and funded.

b) Appropriate contributions for pension are made to the Approved Fund in respect of the eligible Staff and Executives.
¢) Annual Leave Encashment liability is actuarially ascertained and provided for.

Turnover

Turnover includes tea claims.

Revenue Recognition

Items of income and expenditure are recognised on accrual and prudent basis. Credits under Duty Entitlement Pass
Book Scheme is recognised as revenue in the Annual Accounts on the basis of actual realisation against related
licenses.

Taxes on Income

Current Tax is determined as the amount of tax payable in respect of taxable income for the period based on applicable
tax rates and laws. Deferred Tax is recognised, subject to the consideration of prudence in respect of deferred tax
assets, on timing differences, being the difference between taxable income and accounting income that originate in
one period and are capable of reversal in one or more subsequent periods and is measured using tax rates and laws
that have been enacted or substantively enacted by the Balance Sheet date. Deferred tax assets are reviewed at each
Balance Sheet date to re-assess realisation.

Borrowing costs attributable to the acquisition and construction of qualifying assets are added to the cost upto the date
when such assets are ready for their intended use. Other borrowing costs are recognised as expenses in the period
in which these are incurred.

Compensation in respect of 2632 hectares of land acquired by Assam Government in earlier years is being accounted for
as and when received.

There are contingent liabilities in respect of :

a)
b)
c)

d)
e)

Sales Tax matter under dispute : Rs. 916 (2002-2003:Rs.2,973).
Excise matters under dispute : Rs. 54 (2002-2003: Nil).

Claims against the Company not acknowledged as debts (to the extent quantifiable) Rs.27,403
(2002-2003:Rs.26,058).

Outstanding Guarantees given to Customs authorities on behalf of third parties Rs.7,300 (2002-2003:Rs.7,300).

Corporate Guarantees given to Customs authorities by the Company to secure the financial assistance/ accommodation
extended to other bodies corporate amounting to Rs.1,735 (2002-2003:Rs.1,735).







