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' Registered Office & Works:

Vill. Haripura, Ta. Savli, Dist. Vadodara - 391520 (Guj.) india.

Tele Fax : (02667)-251679, 251680, 251669, 99099 28332,
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CIN NO: U24231GJ1992PLC018237

NOTICE

Notice is hereby given that the Annual General Meeting of the Members of Bharat Parenterals Limited (CIN
U24231GJ1992PLC0O18237) is scheduled to be held on Friday the 1" day of September, 2017, at 11.00 a.m. at Survey No.
144-146, Jarod Samlaya Road, Vill.. Haripura, Tal. Savli, Dist. Vadodara — 391520, to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider, and adopt the Audited Financial Statement including the statement of Profit and Loss for
the financial year ended 31* March, 2017 together with Reports of the Directors’ and Auditors’ thereon.

2. To appoint Mr. Hemang J. Shah (holding DIN 03024324} as a Director of the Company, who retires by rotation
and being eligible, offers himself for re-appointment.

3. + To consider and if thought fit, to pass the following resolution with or without modification(s) as an Ordinary
Resolution.

“RESOLVED THAT, pursuant to Section 139, 142 and other applicable provision of the Companies Act, 2013
and the Rules made thereunder, and pursuant to the recommendations of the Audit Committee of the Board of
Directors, and pursuant to the resolution passed by the members at the AGM held on 1% September, 2017, M/s.
M/s. K. K. Parikh & Co., Chartered Accountants,(Firm Registration No. 107552W) be and are hereby appointed as
Statutory Auditors of the Company for a period of 5 (five) years from the conclusion of this Annual General
Meeting till the condlusion of the Annual General Meeting to be held in the calendar year 2022 (subject to
ratification of the appointment by the members at every intervening Annual General Meeting held after this
Annual General Meeting) and that the Board of Directors of the Company be and are hereby authorised to fix
such remuneration as may be determined in consultation with the auditors,.”

RESOLVED FURTHER THAT as may be determined by the audit committee in consultation with the auditors,
the Board is authorized to fix the remuneration payable to the auditors for the financial year ending March 31,

2018"

SPECIAL BUSINESS:
4. To consider and if thought fit, to pass the following Resolution as a Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, 161 and other applicable provisions, if any, of
the Companies Act, 2013 ("the Act”) and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment thereof, for the time being in force), Mr. Shailesh
Gabhawala (DIN: 07884641), who was appointed as an Additional Director by the Board of Directors of the
Company and who holds office as such up to the date of this Annual General Meeting be and is hereby
appointed as Independent Director of the Company.”

Registered Office; By order of the Board of Directors
Survey No. 144-146, TR

Jarod Samlaya Road,
Vill. Haripura, Tal. Savli,
Vadodara — 391520

Place: Vadodara Bharat R. Desai

Date: 25/05/2017 Managing Director
- DIN: 00552596



Notes:-

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER.

The instrument appointing a Proxy should be deposited at the Registered Office of the Company not less than
48 hours before commencement of the meeting.

The Register of Members and Share transfer Books of the Company will remain closed from 21* August, 2017 to
23" August, 2017 (both days inclusive).

Members /proxies should bring the attendance slip duly filled in for attending the meeting.

Members are requested to intimate the change of address, if any, to the registered office situated at Survey No.
144-146, Jarod Samlaya Road, Vill. Haripura, Tal. Savli, Dist. Vadodara - 391520.

Members desiring any information with regard to accounts are requested to write to the Company at an early
date so as to enable the Management to keep the information ready.

The Members, who wish to take advantage of the nomination facility, can obtain the prescribed nomination
form, from the Company.

Brief resume of Mr. Hemang J. Shah is annexed to this Notice.

Voting through electronic means

L In compliance with provision of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management & Administration) Rule, 2014, the Company is pleased to provide members facility to
exercise their right to vote at the Annual General Meeting (AGM) by electronic means and the business
may be transacted through e-Voting Services provided by Central-Depositary Services (India) Limited
(CDSL):

The Instruction for members for voting electronically is as under:-

The Company has not established the connectivity with CDSL and NSDL and hence all the members of
the Company are holding shares of the Company in physical form. Accordingly we are giving instruction
for e-voting only for members receiving the physical copy:

The Instruction for members for voting electronically is as under:-

(i)  Log on to the e-voting website www.evotingindia.com
(ii) Click on "Shareholders” tab.
(iil) Now Enter your User ID
(iv) Members holding shares in Physical Form should enter Folio Number registered with the Company.

(v)  Next enter the Image Verification as displayed and Click on Login.
(vi) Please follow the steps given below:




For Members holding shares in Demat Form and Physical Form

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders.

*+ Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the last 8
digits of the demat account/folio number in the PAN field.

» In case the folio number is less than 8 digits enter the applicable number of 0's
before the number after the first two characters of the name in CAPITAL letters.
E.g. If your name is Ramesh Kumar with folio number 100 then enter

RAQOC00100 in the PAN field.

DOB# Enter the Date of Birth as recorded in your demat account or in the company
records for the said demat account or folio in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the
Bank# company records for the said demat account or folio.

o Please enter the DOB or Dividend Bank Details in order to login. If the details
are not recorded with the depository or company please enter the number of
shares held by you as on the cut-off date in the Dividend Bank details

field.

(vii)
(viif)
(ix)
)
(xi)

(xii)

(xiii)

(xiv)
(xv)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then reach directly the Company selection screen. It is
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see "RESOLUTION DESCRIPTION” and against the same the option
"YES/NO" for voting. Select the option YES or NO as desired. The option YES implies that you assent to
the Resolution and option NO implies that you dissent to the Resolution.

Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT". A confirmation box will
be displayed. If you wish to confirm your vote, click on "OK", else to change your vote, click on
"CANCEL" and accordingly modify your vote.

Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by dlicking on “Click here to print” option on the
Voting page.

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc) are required to log on to
www.evotingindia.com and register themselves as Corporate.

They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity
to helpdesk.evoting@cdslindia.com.

After receiving the login details they have to create a user who would be able to link the account(s)
which they wish to vote on.

The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.




They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify

the same.

OTHER INFORMATION:

(A)

The voting period begins on 1% September, 2017 at 11.00 a. m. and ends on 1¥ September, 2017 at
5.00 p. m. During this period shareholders’ of the Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date 21* August, 2017, may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

In case you have any queries or issues regarding e-voting, you may refer the Frequently‘ Asked
Questions ("FAQs") and e-voting manual available at www.evotingindia.com under help section or
write an email to helpdesk.evoting@cdslindia.com.

The Scrutinizer shall within a period not exceeding 3 (Three) working days from conclusion of the e-
voting period unblock the votes in the presence of at least two(2) witnesses not in the employment
of the Company and make Scrutinizer's Report of the votes cast in favour or against, if any,
forthwith to the Chairman of the Company.

The result shall be declared on or after the AGM of the Company. The Results declared along with
the Scrutinizer's Report shall be placed on the website of CDSL within Forty Eight (48) hours of
passing of the resolutions at the AGM of the Company and communicated to the Stock Exchange
where shares of the Company are listed.

10.  All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for
inspection at the Registered Office the Company during normal business hours (11:00 am to 5:00 pm)
on all working days except Saturday, up to and including the date of the Annual General Meeting of the
Company.

11. The Company's Equity Shares are listed at ASE Limited and Vadodara Stock Exchange Limited.

Registered Office: By order of the Board of Directors

Survey No. 144-146,
Jarod Samlaya Road,
Vill. Haripura, Tal. Savli,
Vadodara - 391520

Place: Vadodara

Date: 25/05/2017 Managing Director

DIN: 00552596




Brief resume of person proposed to be re-appointed as Director of the Company at the Annual General Meeting

Date o - Direc-torship No
Nan'1e of Date of Birth of Expertlfe in Specific Qualification held in ?ther of
the Director Appointment functional areas Public Shares
Companies Held
Hemang J.- 12.11.1968 08/07/2010 Operations, Human B. Com, MSW NIL 1900
Shah Resource and General

Management

Registered Office:
Survey No. 144-146,
Jarod Samlaya Road,
Vill. Haripura, Tal. Savli,
Vadodara - 391520

Place: Vadodara
Date: 25/05/2017

Bharat R. Desai
Managing Director
DIN: 00552596

By order of the Board of Directors




Annexure to the Notice
Explanatory Statement pursuant to Section 102 of the Companies Act, 2013

Item No. 4:

Based on the recommendation of the Nomination, Remuneration and Compensation Committee, Mr.
Shailesh Gabhawala was appointed as an Additional Director on the Board of the Company with
effect from 3™ August, 2017 to hold office upto the date of the Annual General Meeting. In the
opinion of the Board, Mr. Shailesh Gabhawala fulfils the conditions for his appointment as an
Independent Director as specified in the Act and the Listing Regulations and she is independent of
the management. A copy of the draft letter of appointment for Independent Directors, setting out
the terms and conditions for appointment of Independent Directors is available for inspection by the
Members at the registered office of the Company during business hours on any working day. None of
the Directors, Key Managerial Personnel and their relatives, except Mr. Shailesh Gabhawala and his
relatives, are in any way, concerned or interested in the said resolution.

The resolution as set out in item No. 4 of this Notice is accordingly commended for your approval.

Registered Office: By order of the Board of Directors
Survey No. 144-146,
Jarod Samlaya Road,
Vill. Haripura, Tal. Savli,
Vadodara — 391520

Place: Vadodara
Date: 25/05/2017 Managing Director
DIN: 00552596




Registered Office & Works:

Vill. Haripura, Ta. Savli, Dist. Vadodara - 391520 (Guj.) India.

Tele Fax : (02667)-251679, 251680, 251669, 99099 28332,

E-mail: bpibrd@bplindia.in, info@bplindia.in, Web.: www.bplindia.in
CIN NO: U24231GJ1992P1.C018237

Board’s Report

To, v

The Members,

Bharat Parenterals Limited,
Vadodara

Your Directors have pleasure in submitting their An'nual Report of the Company together with the
Audited Statements of Accounts for the year ended 31* March, 2017.

1. FINANCIAL RESULTS:
The Company’s financial performance for the year under review along with previous year's figures is

given here under

(inRs.)
PERTICULARS FOR THE YEAR ENDED FOR THE YEAR ENDED
. ON 31.03.2017 ON 31.03.2016

Net Income from Business Operatlons 1112280984 1197367568
Other Income 77081846 - 47126257

Total Income 1189362829 1244493824
Profit / (loss) before Depreciation 137956102 135494416

Less Depreciation 57906681 42038842
Profit after depreciation and Interest 80049421 93455574

Less Tax Expenses: 5852417 28923743

Net Profit after Tax 74197004 64531831

2. DIVIDEND

No Dividend was declared for the current financial year due to future expansion planning.

3. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCTION AND PROTECTION FUND.

The provisions of Section 125(2) of the Companies Act, 2013-:66{-&1’6‘( apply as there was no d'ividé‘nd-"f e

declared and paid last year.

4, FINANCIAL PERFORMANCE AND OPERATION'S RE, EW: ‘ Vi
During the year under review, the company genérated.,gross income. of Rs 11 62829/, earned
- gross profit of Rs, 137956102/~ and net proﬂt of Rs 74197004/~ as agamst gros “ome of Rs
1244493824/-, gross profit Rs. 135494416/- and net proﬂt Rs. 64531831/ Vof prevnous year

Q@wpceraﬁe Gfﬁce ’
Shree Avenue, 1st Floor, Above Bank of Baroda, Nr: Amlt Naga Circle, V%P Roa ;Kareixbaug,
Vadodara - 390 022 (Guj.) India. Ph.: (0265)- 3935233 3935324 99099 84243




10.

11,

MATERIAL CHANGE BETWEEN THE DATE OF BOARD REPORT AND END OF FINANCIAL YEAR:
There have been no material changes and commitments affecting the financial position of the
Company which have occurred between the end of financial year to which the report relates and the

date of the report.

ANNUAL RETURN:
The extract of Annual Return as required under section 92(3) of the Companies Act, 2013 in Form

MGT-9 is annexed herewith as Annexure — 1;

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

The information pertaining to conservation of energy, technology absorption, Foreign exchange
Earnings and outgo as required under Section 134 (3)(m) of the Companies Act, 2013 read with Rule
8(3) of the Companies (Accounts) Rules, 2014 are applicable to the company and annexed as

Annexure - 2,

INTERNAL FINANCIAL CONTROL SYSTEM AND THEIR ADEQUACY:

The Company has adequate internal financial. control system including suitable monitoring
procedures commensurate with the size and nature of business. The internal control system
provides all documented policies, guidelines, and authorization and approval procedure. The
company has internal audit department which carries out audits throughout the year, The statutory
auditors while conducting the statutory audit reviewed and evaluated the internal controls and their

observations are discussed by the audit committee of the board.

STATEMENT CONCERNING DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT POLICY

OF THE COMPANY:
The Company is not required to constitute risk management committee as provided in the Listing

(Obligation & Disclosure Requirement) Regulation, 2015, However, the Company has in place a Risk
Management Policy to monitor the risk plans of the Company and ensure its effectiveness. The
Audit Committee has additional oversight in the area of financial risks.

DETAILS OF POLICY DEVELOPED AND IMPLEMENTED BY THE COMPANY ON ITS CORPORATE

SOCIAL RESPONSIBILITY INITIATIVES;

The Company has-developed and implemented Corporate Social Responsibility initiatives as the said
provisions are applicable by promoting health care including preventive health care and making
available safe drinking water pursuant to rural development projects. The details of CSR

expenditures made during the year are provi-ded in Annexure - 3 to this report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION 186 OF THE

--:COMPANIES ACT, 2013:
During the year under review, your company has made investment of Rs. 3021002/~ in Varenyam

Healthcare Private lelted a wholly owned subSIdlary of the company.




12.

13.

14,

16.

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE REMARKS OR
DISCLAIMERS MADE BY THE AUDITORS AND THE PRACTICING COMPANY SECRETARY IN THEIR
REPORTS:

There was no a qualification, reservations or adverse remarks made by the Statutory Auditor in their
reports. The qualifications in the Secretarial Audit Report are self-explanatory and do not require

- any clarification. They were noted by the management of the Company and necessary actions were

taken.

COST AUDIT COMPLIANCE REPORT:
For the year under review, specified operations of your Company were covered under the

Companies (Cost Accounting Records) Rules, 2014 for maintenance of cost records. Accordingly, as
per provisions of section 148 of the Companies Act, 2013 the company has appointed Nawal Sonaje
& Associates, practicing cost accountant to carry out cost audit and reappointed them for the

financial year 2018-19.

COMPANY’S POLICY RELATING TO DIRECTORS APPOINTMVIENT AND PAYMENT OF REMUNERATION
The Company has constituted nomination and remuneration committee and adopted Policy relating
to appointment of Directors, payment of Managerial remuneration, Directors’ qualifications,

-positive attributes, independence of Directors and other related matters as provided under Section

178(3) of the Companies Act, 2013,

15. NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER REVIEW

07 (Seven) Board ‘Meetings were held during the financial year ended 31st March, 2017 on the

following dates:

sr. No. Date of meeting
1. 12.04.2016
. 125.06.2016
26.08.2016
25.11.2016
12.12.2016
11.02.2017
20.03.2017

NoouiaowN

DfRECTOR RESPOSNSIBILITY STATEMENT AS REQUIRED UNDER SECTION 134 (3) (C) OF THE

COMPANIES ACT, 2013: .
Your Director wish to inform Members that the Audited Accounts containing financial statements

for the financial year 2015-16 are in full conformity with the requirements of the Companies Act,
2013, They believe that the financial statement reflect fairly, the form and substance of transactions
carried out during the year and reasonably present the Company’s financial condition and results of

operations.

Your Directors further confirm that:




17.

18.

19'

20.

21

the Companies Act, 2013 during the year under review.

In the presentation of the annual accounts for the financial year ended March 31, 2016 the

applicable accounting standards have been followed.

e The directors have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable, 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 and of the profit and loss of the

Company for that period.
e The directors have taken proper and sufficient care towards the maintenance of adequate

accounting records in accordance with the provisions of the Act, for safeguarding the assets of
the Company and for preventing and detecting frauds and other irregularities.

e The directors have prepared the annual Accounts on a going concern basis.

e The directors have laid down internal financial controls, which are adequate and are operating
effectively.

e The directors have devised proper system to ensure compliance with the provision of all
applicable laws and such systems are adequate and operating effectively.

BOARD EVALUATION:;

The Board of Directors has carried out an annual evaluation of its own performance, Board
Committees and individual directors pursuant to the provisions of the Companies Act, 2013 and as
per the SEBI Listing (Obligations and Disclosure Requirements) Regulations, 2015.

The performance of Board was evaluated after seeking inputs from all Directors on basis such as
functioning, constitution, effectiveness, etc, The Nomination & Remuneration Committee further
evaluated performance of individual directors on criteria such as preparedness on the agenda to be
discussed, contribution to the discussion, etc. In a separate meeting of Independent Director, the

performance of non-independent directors and the board as a whole.

SUBSIDIARIES, ASSOCIATE COMPANY AND JOINT VENTURE: »
The Company has one wholly owned subsidiary company, Varenyam Healthcare Private Limited

which was incorporated as on 09/07/2016.

DEPOSIT:
The Compény has neither accepted nor renewed any deposits during the year under review.

DIRECTOR’S APPOINTMENT AND/OR RESIGNATION DURING THE YEAR:
During the year under review, there was no change in the composition of the Board of Directors of

the Company.

PARTICULARS OF CONTRACTS OR WITH RELATED ARRANGEMENTS MADE PARTIES:
There were no contracts or arrangements made with related party as defined under Section 188 of




- 22, SECRETARIAL AUDITORS

The provisions of secretarial audit and appointment of secretarial auditor as required under section
204(1) of the Companies Act, 2013 read with rule 9(1) of Companies (Appointment and
Remuneration) Rules, 2014 are applicable to the company pursuant to which the Company has
appointed M/s Jigar Trivedi & Co., Company Secretaries as the Secretarial Auditor of the Company.

23. STATUTORY AUDITORS

M/s. K. K. Parikh & Co., Chartered Accountants, are recommended to be appointed as Statutory
Auditors of the Company to hold office for a term of 5 years from the conclusion of this Annual
General Meeting (subject to ratification of the appointment by the members at every intervening
Annual General Meeting held after this Annual General Meeting) in terms of the provisions of

Section 139 of the Companies Act, 2013,

24, CHANGE IN NATURE OF BUSINESS:
There was no change in the nature of business of the company during the year under review.

25, DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDING VIGIL MECHANISM:

The provisions of Section 177 & 178 of the Companies Act, 2013 are applicable to the company and
the Company has formed Audit Committee pursuant to the said provisions. Further, the Company
has adopted a whistle blower policy to provide a formal mechanism to the Directors and employees
toreport their concerns about the unethical behavior, -actual or suspected fraud or violation of the
Company’s code of conduct or ethics policy. It is affirmed that no employee has been denied access

to the Audit Committee of the Company pursuant to this policy.

26. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS:
No significant material order has been passed by the Regulators or Tribunals or Courts which would

impact the going concern status of the Company and its future operations.

| 27. PARTICULARS OF EMPLOYEES AND REMUNERATION:

Pursuant to the Rule 5(2) & (3) of the Companies {Appointment and Remuneration of Managerial
Personnel) Rules, no employee of the Company was paid remuneration exceeding the prescribed

limit, during the financial year under review,

28. POLICY ON PREVENTION, PROHIBITION AND REDRESSAL OF SEXUAL HARASSMENT AT WORK

PLACE:
The Company has zero tolerance for sexual harassment at work place and has adopted a policy on

prevention, prohibition and redressal of sexual harassment at the work place in line with the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the rules
thereunder. The policy aims to provide protection to the employees at the work place and prevent
and redress complaints of sexual harassment, The Company has not recelved any complaint of

sexual harassment during the financial year under review.




29,

ACKNOWLEDGMENT BY THE BOARD OF DIRECTORS:

Your Directors place on record their sincere thanks to bankers, business associates, consultants, and
various Government Authorities for their continued support extended to your Companies activities
during the year under review. Your Directors also acknowledges gratefully the shareholders for their

support and confidence reposed on your Company.

For and on behalf of the Board of Directors

Chairman-

Date: 25/05/2017
Place: Vadodara



ANNEXURE—-1:

EXTRACT OF ANNUAL RETURN AS ON THE FINANCIAL YEAR ENDED ON 31/03/2017

[Pi{rsuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the

Companies (Management and Administration) Rules, 2014]

i. REGISTRATION AND OTHER DETAILS:

U24231GJ1992PLCO18237

and Transfer Agent, if any

CIN
i Registration Date 03/09/1992
iii: | Name of the Company BHARAT PARENTERALS LIMITED
. Company limited by Shares / Indian Non-
iv. | Cat Sub-Cat f the C
egory/Sub-Category of the Company Government Company
Address of the Registered office and contact VILL-HARIPURA,
o | details | SAVLI, BARODA, GUIARAT-389330
) ' E-mail: bplbrd@bplindia.in
Phone: 02667-251679
Vi | \Whether Listed company YES
.. | Name, Address and Contact details of Registrar.
vii. N.A.

ii. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

NIC Code of the

% to total turnover of the

Sr.No. |Name and Description of main
products/ services Product/ service company
1. Amoxicillin Capsules BP 500mg 21002 100

iii. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Holding/

Sr. | Name & Address CIN , % of Shares | Applicable
No. : .| Subsidiary/ | held Section
Associate
Varenyam Healthcare |\ \20000615016pTC092867 | Subsidiary 99% 2(87)
1. Private Limited ‘




iv. SHARE HOLDING PATTERN {Equity Share Capital Breakup as percentage of Total Equity)

i.) Category-wise Share Holding

%

Chang
Category of No. of Shares held at the beginning No. of Shares held at the end of e
Shareholders of the year the year during
the
year
% of % of
. Total | De . Total
Demat | Physical | Total Physical | Total
Share | mat Share
3 3
Promoter
Indian {A}
Individual/ 0 31,59 |0 26.74 4.85%
HUF © 1810605 | 1810605 ' 1532445 | 1532445 ' o
Central Govt 0 0 0 0 0 0 0 0 0
State Govt(s) |0 | O 0 0 0 |o 0 0 0
Bodies Corp 0 2731536 | 2731536 47.67 | 0 2731536 | 2731536 { 47.67 | 0
Banks / FI 0 0 0 0 0 0 0 0 0
Any Other 0 0 0 0 0 0 0 0 0
Sub- | v
0 -4.85%
total(A)(1):- 4542141 | 4542141 | 79.27 4263981 | 4263981 | 74.42
Foreign
NRIs-
0 0 0 0 0 0 0 0 0
Individuals
Other-
L 0 0 0 0 0 0 0 0 0
Individuals .
Bodies Corp. 0 0 0 0 0 0 0 0 0
Banks / Fl 0o o 0 0 0 |o 0 0 0
Any Other.... . |0 0 0 0 0 |0 0 0 0




nominal share
capital upto

Sub-
0 0 0 0 0 0
total(A)(2):- 0
Public
Shareholding
(1)
Institutions 0 0 0 0 0 0 0
Mutual Funds 0 0 0 0 0 0 0
Banks / Fi 0 0 0 0 0 0 0
Central Govt 0 0 0 0 0 0 0
State Govt(s) 0 0 0 0 0 0 0
Venture
0 0 0 0 0 0
Capital Funds 0
Insurance
. 0 0 0 0 0 0 0
Companies
Flls 0 0 0 0 10 0 0
Foreign
Venture 0 0 0 0 0 0 0
Capital Funds
Others ,
0 0 0 0 0 0 0 .
(specify)
Sub-total(B){1) 0 0 0 0 0 0 0
2. Non
| Institutions(B2
)
Bodies Corp.
(i) Indian 369330 | 369330 6.45 369030 369030 645 {0
lndividuals 600695 600695 10.48 884155 884155 | 15.43
(i) Individual
shareholders 4.95
holding




Rs. 1 lakh
(i) Individual 0
shareholders
holding
nominal share
capital in
excess of Rs 1
lakh
Others(NRI/ 0 _ 0.09
QCBs) 217500 217500 380 0 212500 212500 3.71 )
Sub-total(B)(2)
0 1187525y 1187525 | 2073 0 1465685 | 1465685 25,58 | 4.41
Total Public
Shareholding
B=E | aa1
(B){(2) 1187525 | 1187525 | 20.73 | 0 1465685 | 1465685 | 25.58
C. Shares held
by Custodi
v Custodian | | 0 0 o |o 0 0 0
for GDRs
&ADRs
Grand Total
’ 0 0
(A+B+C) 5729666 | 5729666 100 | O | 5729666 | 5729666 100
ii. Shareholdi_ng of Promoters:- .
Sr. ' Shareholding at the beginning [Shareholding at the end of the.
Shareholder’s Name | -
No | - of the year year
No. of % of %of No.of (% oftotal | %of | % change
Shares total Shares Shares | Sharesof |Share | in share
Shares |Pledged/ the s holding
ofthe |encumber company |Pledg |during the
compan |ed to total ed/ year
1. | BHARAT R DESA! 1024675 17.88 - 746515 13.03 - 4.85%
2. | HIMA B. DESAI 783430 13.67 - 783430 13.67 - -
3. | BHAIM B. DESAI 2500 0,04 - 2500 0.04 - -
4. | DESAISHARES & 2731536 | 47.67 - 2731536 4767 | - -
STOCK-PVT. LTD.




(iit ) Change in Pramaters’ Shareholding

ﬁr. Shareholding at the beginning of |Cumulative Shareholding during
no the year the year
INo. of shares % of total |No. of shares  [% of total
shares of shares of the
the company
company
At the beginning of the year 4542141 79.27% 4263981 74.42
Date wise Increase / Decrease Date Increase/ | Reason
in Promoters Shareholding Decrease
during the year specifying the
reasons for increase/ decrease Transt
: ransfer
{e.g. allotment / transfer / 20/03/2017 Decrease
bonus/ sweat equity etc.):

GDRs and ADRs)

(iv.) Shareholding pattern of top ten Shareholders (Other than Directors, promoters and holders of

Sr. Shareholding at the beginning of | Cumulative Shareholding during
no the year the year
For Each of the Top 10 No. of shares  |% of total No. of shares % of total
Shareholders shares of the shares of the
company |lcompany
Anchor Group of the Company | 340130 5.94 340130 5.94
(Asoj Soft Caps Pvt. Ltd.)
Sohini C Patel 50000 0.87 50000 0.87
. |Hansaben H Gabhawala 0 0.76 43600 0.76
Nakul Kiritkumar Gabhawala | 0 0 43000 0.75
Swapriil K. Gabhawala |10 0 43000 0.75
Kiritikant K Shah 35000 0.61 35000 0.61
Manjula Patel 35000 0.61 35000 0.61
Sohini G Patel 35000 0.61 35000 0.61
Bijal k. Gabhawala 0 0 43000 0.75
Manishaben S. Gabhawala 0 0 36000 0.63

Date wise Increase / Decrease
in Promoters Shareholding




during the year spécifying the

{e.g. allotment / transfer /
bonus/ sweat equity etc.):

reasons for increase/ decrease

Decrease as a.result of transfer dated 20/03/2017

At the End of the year

564730

9.86% 690630 12.00

(V)Shareholding pattern of Directors and Key Managerial Personnel

Sr. Shareholding at the beginning of |Cumulative Shareholding during
no the year the year
For Each of the Director & No. of shares - |% of total Nc. of shares  |% of total
Kmp shares of the shares of the
company company
At the beginning of the year
1) Bharat Desai 1024675 17.88% 746515 13.03
2) Himaben Desai 783430 13.67% 783430 13.67
Date wise Increase / Decrease Date Increase/ Decrease Reason
in Promoters Shareholding '
during the year specifying the 25/03/2016 Increase Transfer
reasons for increase/ decrease » .
{e.g. allotment / transfer /
bonus/ sweat equity etc.):
At the End of the year(Total) 1808105 31.55% 1529945 26.70

v. INDEBTEDNESS

lndébtedness of the Company including interest outstanding/accrued but not due for payment

Secured Loans Unsecured " Deposits Total
excluding Loans Indebtedness
deposits

Indebtedness at the

beginning of the financial : )

36,695,355 3,387,089 40,082,444

year

i) Principal Amount

ii) Interest due but not paid

iii} Interest accrued but not

Total(i+ii+iii) 36,695,355 3,387,089 - 40,082,444




Change in Indebtedness

during the financial year : ’
- 89,883 89,883
- Addition
28886224 28886224
- Reduction
Net Change -28886224 - - -28796341

Indebtedness at the

end of the.ﬁnancia! year
i) Principal Amount 7809131 3,387,089 40,082,444
if) lntérest due but not paid |

ili) Interest accrued but not
due

7809131 3,387,089 o 40,082,444

Total (1 +ii + iii)

vi. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuperation to Managing Director, Whole-time Directors and/ or Manager

Sr.| Particulars of Remuneration ‘ . Name of MD/WTD/ Manager
No. .
Bharat Total
Desai Hima Hemang | Pankaj Amount
Desai J. Shah | Shah (Rs. in
(M.D.)
_ Lacs)
30 24 12.26 10.48 76.74

Gross salary

{a)Salary as per provisions
containedinsection17(1) ofthelncome-
taxAct, 1961

{b)Value of perquisites u/s 17(2)income-
_ taxAct, 1961

(c)Profits in lieu of salary , - :
undersection17(3)income- taxAct,1961 )

Stock Option

Sweat Equity

" Commission
- as % of profit




Others, please specify

Total(A) 30 24 12.26 10.48 76.74
B. Remuneration to other directors:
Sl. No. Particulars of Remuneration Total
Name of Directors
Amount
Independent Directors NONE NONE
-Feefor attending board committee
-meetings
NiL NIL
-Commission
-Others ,please specify
Total(1) NIL NIL
Other Non-Executive Directors NIL NIL
-Fee for attending board committee
meetings
-Commission
-Others, please specify
Total(2) NIL NIL
Total(B)=(1+2) NIL NIL
€ .Remuneration to Key Managerial Personnel Other than MD/MANAGER/WTD
S, Particulars of Key Managerial Personnel
no. Remuneration
CEO CS*#* CFO Total
1, Gross salary NONE 55000/- 842500/-

a) Salary as per provisions
contained in section17(1)of
the Income-tax Act, 1961

b} Value of perquisites ufs -




17{2)Income-tax Act, 1961
¢) Profitsin lieu of salary

under section

17(3)Income-tax Act,1961

2. Stock Option - - -

3, Sweat Equity - - - )

4, Commission - . . i
- as% of profit

5. Others, please specify - - R R

**Since February, 2017

vii. PENALTIES/PUNISHIVIENT/COMPOUNDING OFOFFENCES:

Type Section of | Brief Details of Penalty/ Authority[RD | Appeal
" the description _ . made. If
companies Punishment/Compounding /NCLT/Court] any(give
Act fees imposed details)
-A. Company
Penalty »
Punishment NONE
Compounding
B. Directors
Penalty
Punishment NONE
Compounding
C. Other Officers In Default
Penalty
Punishment NONE
Compounding

Date: 25/05/2017

Place: VADODARA FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

oy b
SVADODADA Y-
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Annexure - 2

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

(Particulars pursuant to the Companies (Accounts) Rules, 2014)

CONSERVATION OF ENERGY _
We continue to strengthen our energy conservation efforts. Inter alia the following steps

~ have been taken to reduce energy consumption:

o Use of energy efficient devices/motors for running of machineries.

o Standardization of utility pipelines leading to optimum utilization.

The process is ongoing and the Engineering team is working on various measures to

conserve this scarce resource,

RESEARCH & DEVELOPMENT
The Company’s Research and development Team continued its efforts in the area of

improvement of quality/process cycle/ product design.

We continue to focus on product and process improvement and collaborate with product

vendors to co-create business solutions on customer specific themes.

. TECHNOLOGY ABSORPTION

The Company is associate of Desai Share & Stock Pvi. Ltd. The company did not incur
any costs for gaining access to this expertise and this has resulted in availability of an

entirely new product/market for the company to explore.

FOREIGN EXCHANGE EARNING AND OUTGO

Activity.in Foreign Currency
Expenditure incurred in foreign currency during the financial year on account of royalty,

know-how, professional , consultation fees, interest and other matters Rs.




Particulars Amount Amount
(In Lac Rs.) (in $)
Export Commission 1.37 $ 2000.00
Inferest (Buyer’s credit) Nil Nil
Registration charges 12.79 $ 19032
Professional Fees Nil Nil

Date: 25/05/2017
Place: VADODARA

FOR AND ON BEHALE QF JHE BOARD OF DIRECTORS

‘ Chalrman




ANNEXURE-3
ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES

1. A brief outline of the company’s CSR policy, including overview of projects or programs proposed to
be undertaken and a reference to the web-link to the CSR policy and projects or programs:

CSR Policy is stated herein below:
http://bplindia.in/wp-content/uploads/2016/02/CSR-POLICIES.pdf

2. The Composition of the CSR Committee:
The details of CSR Committee is available on : http://bplindia.in/?page id=5224

3. Average net profit of the company for last three financial years:

Year 2015-16 2014-15 2013-14
Net Profit Rs. 64531831/- Rs. 74384114/- Rs. 65455320~

Average net profit of the company for last three financial years is: Rs. 6.812 Crores

4. Prescribed CSR Expenditure (two percent of the amount as in item 3 above):
© Rs. 13,62,475/-
5. Details of CSR spent for the financial years:
a) Total amount to be spent for the financial year: Rs. 13,62,475/-
b} Amount unspent, if any: Nil v
¢) Manner in which the amount spent during the financial year is detailed below:

Sr. No. | CSR Project/ Activities | Sectorl Location| Amount Amount Spent on Cumulative Amount
' Qutlay. | the project or programs | Expenditure Spent:
(Budget) Sub — Heads: Upto reporting | Direct
Project 1. Direct Expenditure | period through
Program wise| Projects implementati
2. Overheads*® agency
1 Rural Transformation | Rurar | Savli 1100000 Direct Expenditure 1087851 Direct
& help for poor Deve Expenditure
people free supply of | lopm
medicines ent
2 Health Healt | Savli 765000 Direct Expenditure 762350 Direct
h . : » Expenditure
3 Education Educ | Vadodara| 525000 Direct Expenditure 522000 Direct

ation Expenditure




6.

In case the Company has failed to spend the two percent of average net profit of the last
three years, the Company shall provide the reason for not spending the amount in its

board’s report.
A responsibility statement of the CSR Committee that the implementation and monitoring

of CSR Policy is in compliance with CSR objective and Policy of the company:

CSR projects were designed, implemented and periodically monitored based on need
assessment reports and CSR Policy of the Company, which in turn is based on and

implemented with statutory requirements.

Place: Vadodara
Date: 25/05/2017 For Bharat Parenterals Limited

ChairﬁaLn
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Reglstered Office & Works:
Vill. Haripura, Ta Savli, Dist. Vadodara - 391520 (Guj.) India.
Tele Fax : (02667) -251679, 251680, 251669, 99099 28332.

E-mail: bplbrd@bplindia.in, info@bplindia.in, Web.: www.bplindia.in
CIN NO: U24231GJ1992PL.C018237

DECLARATION

DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND SENIOR MANAGEMENT
PPERSONNEL WITH COMPANY’S CODE OF CONDUCT

This is to inform that the company has adopted a code. of conduct for its employees, non-executive
directors and executive directors which is also available on the Company’s website,

I'confirm that the Company has in respect of the financial year ended March 31, 2017, received from the
Senior Management Team of the Company and Members of the Board, a declaration of compliance with

the code of conduct as applicable to them.

For the purpose of this declaration, Senior Management Team includes the Chief Financial Officer and

othgr employees in the executive cadre as on March 31, 2017.

For and on behalf of
Board of Directors

Bharat'R. Desai

Date: 25/05/2017
Managing Director

Place: Vadodara

Lorporate O?ﬁce : s
Shree Avenue, 1st Floor, Above Bank of Baroda, Nr. Amit Nagar Circle, VIP oad Karehbaug,
Vadodara - 390 022 (Guj.) India. Ph.: (0265)- 3935233 3935324 99089 84243 '







Registered Office & Works:
Vill. Haripura, Ta. Savli, Dist. Vadodara - 391520 (Guj.) India.
Tele Fax : (02667)-251679, 251680, 251669, 99099 28332.

E-mail: bplbrd@bplindia.in, mfo@bphndra in, Web.: www.bplindia.in
CIN NO: U24231GJ1992PLCO18237

CERTIFICATION FROM THE MANAGING DiRECTOR

In terms of Regulation 17(8) of Securities and Exchange Board of india (Listing Obligations and Disclosure
Requirements) Regulations, 2015 entered with the BSE and NSE, I hereby certify as under:

a. | have reviewed financial statements and the cash flow statement for the year ended March 31,
2017 and that to the best of our knowledge and belief:

i.  these statements do not contain any materially untrue statement or omit any material fact
or contain statements that might be misleading; '

il.  these statements together present a true and fair view of the Company’s affairs and are in
cotnipllarice with exlselng atc‘aun‘ﬂﬁg srardurds, appnca‘ & JaWs aid regulalions,

b. There are, to the best of my knowledge and belief, no trans\ “*lons entered into by the Company
during the year which are fraudulent, illegal or violate the Com:)“ny s Code of Conduct.

.l accept responsibility for establishing and mamtammg internal: controls for financial reporting and
that | have evaluated the effectiveness of internal control sysiems of the Company pertaining to
financial reporting. | have disclosed to the auditors and the Aadit Committee, deficiencies in the
design or operation of such internal controls, if any, of which | zm aware and the steps I have taken

or propose to take to rectify these deficiencies.

There have been no
i Significant changes in internal control over financial reporu"‘"r dunng the year

ii.  Significant changes in accounting policies during the year
iii. instances of fraud of which we have become aware a"' {he’ involvément therein, of the

management or an employee havmg sxgnlﬂcant role in thn Company s mterna! control system

overflnanccal reporting.

v'For"and'onfb_'ehalfOf o
"'Board.efDirectors -

“BhatatR. Desai |
- Managing Director *

Date: 25/05/2017
Place: Vadodara

Ccsrporate Qfﬁce : -
Shree Avenue, 1st Floor, Above Bank of Baroda, Nr. Amit. Nagar Circle, V!P Road Karehbaug,
Vadodara 390 022 (Guj.) India. Ph.: (0265)- 3935233 3935324 99099 84243
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

1. Economic Overview and Indian Pharmaceutical market:

India with a Gross Domestic Product (GDP) estimated at US $ 2487.94
billion is the world’s 6th largest economy in terms of nominal GDP and 3rd
largest in terms of purchasing power parity. The Indian economy is also
on a high growth arc despite adverse macroeconomic factors. Better
infrastructure and ease of doing business are promoting private
resources and attracting foreign investments. However, the
demonetization drive of the government had implications such as lack of
cash circulation in the market, lower liquidity, rise in non-performing
assets, etc. The union budget laid out pathways to boost the country’s
growth along with fiscat prudence.

The Indian pharmaceutical market increased at a CAGR of 17.46 percent
in year 2015 from US § 6 billion in 2005 and is expected to expand at a
CAGR of 15.92 percent to US $ 55 billion by 2020. With 70% of market
share (in terms of revenue), generic drugs form the largest segment of the
Indian pharmaceutical segment. India supplies 20% of global generic
medicines market exports in terms of volume, making the country the
largest provider of generic medicines globally and is expected to expand
even further in coming years. Department of pharmaceuticals target to
export 18 billion worth of pharmaceuticals in coming year. The country
accounts for the second largest number of Abbreviated New Drug
Applications (ANDAs) and is the world’s leader in Drug Master Files
(DMPFs) applications with the US. The Government of India plans to set
up a US$ 640 million venture capital fund to boost drug discovery and
strengthen pharmaceutical infrastructure. The ‘Pharma Vision 2020’ by
the government’s Department of Pharmaceuticals aims to make India a

major hub for end-to-end drug discovery.
2. Industry Structure and Development:

With more than 500 formulations to choose, a strong formulation
development base and coveted WHO-cGMP certificate to its credit, Bharat
Parenterals Limited has already made an export presence across the
globe. The large scale modern production facility at Haripura, Savli is
WHO-cGMP certified and abides by its stringent norms. Its processes are
ISO 9001:2000 certified as well over years, Bharat Parenterals Limited




has sharpened its production expertise, built modern production lines
and consolidated manufacturing -processes, which conform fo

international standards.
. Opportunities and Threats:

The Indian pharmaceutical environment is evolving rapidly with
government involvement which may impact the development of the
Indian Pharmaceutical Market. Factors like government mandated price
controls, patent scenario, weakening of rupee, stringent quality
standards, etc. are some of the major issues that need consideration in
the current scenario. However, pharmaceuticals companies which have
succeeded in achieving manufacturing excellence over the year and
developed cost effective synthesis rout have scope for partnering with
other companies for contract manufacturing and research services. With
the state of the art and regulatory compliant manufacturing facilities
Bharat Parenterals Limited is geared up to encase the business

opportunities available in this space.

. Outlook:

The Company is focusing on its core business of manufacturing and
marketing of formulations. Research and development has been put on
fast track for cost competitiveness and to comply with the regulatory
market. Cost rationalization and management control at all levels are
practiced to ensure operational efficiency in the sphere of manufacturing
and marketing. Armed with strong resources base and a vision to be a
leading manufacturer of formulations, the company is poised to unleash
its true potentials to meet the challenges and exploit growth

opportunities ahead.
. Internal Control System and their adequacy:

The Company has in place adequate internal control mechanism to
ensure proper and stringent compliance of all policies, procedures and
statutes, applicable to the company, nationally as well internationally.
The company undergoes periodical review and a report thereon is
provided to the management for taking further actions.

. Human Resource:

Your company knows and believes that the success in establishment of
Bharat Parenterals Limited as an international player with core strengths




of R&D and Quality has been achieved due to the hard work and
commitment of the human resource. A happy organization is made by
happy human resource and thus, the company ensures continuous
development, work-life balance and high morale of its employees at all
times. Recognizing that people are important part of the organization, a
major exercise in development and training of employees is undertaken
at all levels of the company.

. Financial Status:

A detailed financial overview is given in the Board’s Report of the
Company.

Date: 25/05/2017

7

Place: Vadodara : By o%}; of the Board of Directors

Bharat R. Desai
Managing Director







' Registered Office & Works:

Vill, Haripura, Ta. Savli, Dist. Vadodara - 391520 (Guj.) India.

Tele Fax : (02667)-251679, 251680, 251669, 99099 28332.

E-mail: bpibrd@bplindia.in, info@bplindia.in, Web.: www.bplindia.in
CIN NO: U24231GJ1992PLC018237

CORPORATE GOVERNANCE REPORT

Report on Corporate Governance pursuant to Schedule V of SEBI {Listing Obligations and
Disclosure Requirements) Regulations, 2015 (Listing Regulations, 2015) for the financial year

2016-17.
Company’s Philosophy on Code of Corporate Governance

The Company believes that Corporate Governance envisages attainment of high level of
- transparency, accountability, fair and equal treatment of all shareholders, compliance with
regulations, and sustainable value creation for all shareholders, ethical practices and integrity
thereby assisting the top management of the Company in efficient conduct of its business. The
Company believes that its systems and actions must be integrated for enhancement of
corporate performance resulting in maximization of shareholders’ value in the long run,
protection of the interest of its shareholders and .empleyees and maintenance of cordial
relationship with its customers and bankers. The Company gives due emphasis on regulatory

. compliances.

1. Board of Directors:
a. Composition of Board:

The present Board of Directors of the Company comprises of Six directors of which
one is woman director, three executive directors and two independent directors.

b. No. of Board Meetings during the year:

The Board of Directors met 7 (Seven) times durmg the year under revrew Detarled

Meetlngs
Attendance of Directors at the Board

year 2016-17:

Name of Director No.:  of | No.
BM held | attended
Bharat R. Desai 7 17
Hima B. Desai 7 7
Hemang Shah 7 i
Pankaj Shah 7 A7
&.;orrmwie :

Shree Avenue, 1st Floor, Above Bank of Baroda, Nr Amzt " agar Circle, \/!P Road; Kareh
Vadodara - 390 022 (Guj.) India. Ph.: (0265)- 39352 3935324, 99099 84243 /




Mahendra Turakhia

7 12 10

Bharat Doshi

7 12 10

Information required under Regulation 36(3) of the Listing Regulations, 2015 (earlier
clause 49 (VIIl) (E) of the listing agreement) on Directors seeking appointment / re-

appointment:

Mr. Hemang Shah

Name of the Director Hemang Shah
DIN 03024324
Date of Joining Board 08/07/2010

Mr. Hemang Shah is Bachelor of Commerce and also
holds degree of MSW. He is associated with the
Company since last seven years and has played a
pivotal role in the growth and development of the

Brief Resume

Company.
Disclosure of Inter-se | None
relationship between
directors
Name of Listed entities in | None

which person also holds
directorship or membership
of committee

No. of shares held

1900 Nos. Shares

2. Audit Committee:

The terms of Reference to this Committee, inter-alia, covers all the matters, specified
under Section 177 of the Companies Act, 2013 and also all the matters listed under:
Clause 49 of the Listing Agreement and the respective provisions of the Listing
Regulations, 2015 with the Stock Exchange such as overseeing the Company's financial
reporting process and disclosure of financial information to ensure presentation is
correct, sufficient and credible financial statements, recommending the appointment,
remuneration and terms of appointment of Auditors of the Company. The Audit
Committee has powers, inter-alia, to investigate any activity within its terms of
reference and to seek information from any employee of the Company as well as seek

outside legal and professional advice.

The Audit Committee of the Company comprises of the following persons:
1. Mr. Hemang Shah ' ’
2. Mr. Bharat Doshi
3. Mr. Mahendra Turakhia




4. Company Secretary

Nomination and Remuneration Committee:
In terms of the provisions Section 178 of the Companies Act, 2013 and Listing

Agreement with BSE Limited, the Board has constituted a Nomination and
Remuneration Committee. Terms of reference of the Committee are as follows:
Formulation of the criteria for determfning qualifications, positive attributes and
independence of a Director; .

Recommend to the Board a policy, relating to the remuneration of the Directors, Key
Managerial Personnel and Senior Management;

Formulation of criteria for evaluation of Independent Directors and the Board;
Devising a policy on Board diversity; '

Identifying persons who are qualified to become Directors and who may be appointed in
Senior Management in accordance with the criteria laid down, recommend to the Board

their appointment and removal.

The Nomination and Remuneration Committee has formulated the Nomination and
Remuneration Policy. The Nominafion and Remuneration Policy is designed to attract,
motivate and retain manpower in a competitive market. The policy reflects the
Company’s dbjectives for good Corporate Governance and compliance of Section 178
and other applicable provisions of the Companies Act, 2013.

Composition of the Nomination and Remuneration Committee:
This Committee consists of 3 Directors i.e.

1. Hima B. Desai

2. Bharat Doshi

3. Mahendra Turakhia

PERFORMANCE EVALUATION CRITERIA FOR INDEPENDENT DIRECTORS:

The Nomination and Remuneration Committee has formulated the performance
evaluation criteria in the Nomination and Remuneration Policy of the Company.
Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of the Listing
Agreement, the performance of the Board, its Committees, individual Directors,
Chairman and Independent Directors was evaluated on the basis of a structured
questionnaire as it was prepared after taking into consideration inputs received from
the Directors, covering various aspects of the Board's functioning such as adequacy of
the composition of the Board and its Committees, Board culture, execution and
performance of specific duties, obligations and governance. The performance evaluation




of the Independent Directors was carried out by the entire Board except the

Independent Director being evaluated,

The Directors were asked to rate the performance on various parameters including a
high degree of commitment to his responsibilities as an Independent Director, appears
to be familiar with the business model of the Company and the industry it belongs to, he
is aware of his role, rights and responsibilities as an Independent Director, he has been
actively participating in the Board/Committee discussions and contributing to the
decision-making process, he has been known to take initiative on matters of common
interest of the Company and to exhibit sensitivity to the interest of all the stakeholders,
he comes across as a person with expertise and experience, he keeps himself informed

on the latest developments in corporate governance.

REMUNERATION OF DIRECTORS

The Board, within the overall limits approved by the Members, considered the matters
with regard to review and approval of remuneration payable to the Executive and Non-
Executive Directors of the Company. Details of remuneration to the Directors of the

Company for the year ended March 31, 2017 are as follows:

Name Sitting Fees Salary & Perquisites (in lakhs)
Bharat R. Desai N.A. 30 ‘

Hima B. Desai N.A. 24

Hemang Shah N.A. - 112,26

Pankaj Shah N.A. . ©110.48

Mahendra Turakhia N.A. -

Bharat Doshi N.A. -

. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE:
As required by the provisions of Companies Act 2013, the Corporate Social

Responsibility Committee was formed in the Board Meeting held on May 23, 2014. This
Committee consists of: ‘

a) Bharat R. Desai

b) Hima B. Desai

c) Hemang Shah

d) Mahendra Turakhia

e) .Company Secretary

. STAKEHOLDER RELATIONSHIP COMMITTEE:

The Stakeholder Relationship Committee consists of following:
1. Mahendra Turakhia

2. Bharat Doshi




3. Hima Desai

No transfers were pending as on March 31, 2017. The Company has received total 0
complaints during the year under review and the same were resolved satisfactorily. No

complaint was pending as on March 31, 2017,

6. ANNUAL GENERAL MEETINGS;
The details of the last three Annual General Meetings held are as follows:

Financial Year | Venue Date & Time

2013-14 Registered Office of the 3ot September,
Company 2014 at 11:00 AM

2014-15 Registered Office of the 30™ September,

' Company 2015 at 10:30 AM

2015-16 Registered Office of the 30" September,
Company 2016 at 11:00 AM

7. DISCLOSURES:

Independent Director’s Meeting during the year:

During the year under review, the Independent Directors met inter alia, to discuss and

review:

'8

Evaluation of the performance of Non-independent Directors and the Board of
Directors as a whole.

Evaluation of the performance of the chairperson of the Company, taking into
account the views of the ExecutiVe and Non-Executive Directors.

Evaluation of the quality, content and timelines of flow of information between
the Management and the Board that is necessary for the Board to effectively and

reasonably perform its duties.

E Evaluation of the performance of the Chairperson of the Company, taking into

account the views of the Executive and Non- Executive Directors of the

Company. ‘
Evaluation of the quality, content and timeliness of the flow of information

between the management and the Board that is necessary for the Board to

effectively and reasonably perform its duty.

Vigil Mechanism/ Whistle Blower Policy:

As required by the provisions of Companies Act 2013 and Listing Agreement with BSE
Limited, the Company has established Vigil Mechanism and 'adopted Whistle Blower
Policy to provide for adequate safeguards against victimization of employees and




directors who avail of the vigil mechanism and also provide for direct access to the
Chairman of the Audit Committee or the director nominated to play the role of Audit
Committee. No employee has been denied access to the Chairman of the Audit

Committee.

Code of Conduct:

The Company is committed to conducting its business in conformity with ‘ethical
standards and applicable laws and regulations. The Code of Conduct for the Directors
and Senior Management of the Company has been laid down by the Board and the
same is posted on the website of the Company. All the Directors and Senior
Management Personnel have affirmed their compliance with the said Code. A
declaration by the Chief Executive Officer of the Company to this effect is given below.

Related Party Transactions:

All contracts/ transactions/ arrangements/ entered into during the year with related
parties were in the ordinary course of business and on arm’s length basis. The company
had not entered into any contract/ arrangement/ transaction with related parties which
could be considered material in accordance with policy of the company.

Reconciliation of share capital audit:

A qualified practicing company secretary carried out a share capital audit to reconcile
the total admitted equity share capital with NSDL and CDSL and the total issued equity
share capital of the company. The audit confirms that the total issued capital is in
agreement with the total number of shares in physical form and dematerialised form

held with NSDL and CDSL.

8. Details of non-compliance by the Company, penalties, and strictures imposed on the
Company by the Stock Exchanges or SEBI or any statutory authority, on any matter
related to capital markets, during the last three years:

None
9., GENERAL SHAREHOLDER INFORMATION:

i Annual General Meeting:
Date:1* September, 2017
Time: 10.30 AM
Venue: Survey No. 144-146, Jarod Samlaya Road, Vill. Haripura, Taluka Savli, Dist.

Vadodara - 391520




vil.

il

xi.

Financial Year:

The Company follows Accounting financial year which starts from the 1st April and
ends on 31st March. '

Date of Book Closure: 21° August, 2017 to 23" August, 2017
Listing on Stock Exchange: Ahmedabad Stock Exchange & Vadodara Stock Exchange

Stock Code: Nil
ISIN: Nil
RTA: Nil
Share Transfer:

All transfers received are processed by the Share Transfer Personnel of the Company
and the Share Transfer Register is kept at registered office of the Company. The
Stakeholder Relationship Committee comprising Directors considers and approves
the same. Thereafter; the Share Transfer Agents carry out necessary endorsements
on the share certificates and dispatch the same to the transferees.

Category of Shareholding and Dematerialisation of shares as on 31/03/2017:

Category No. of shares | No. shares in | No. of total | Percentage of
in physical | demat form shares aggregate
form holding to total

, share capital

Promoter 4263981 10 4263981 74.42%

Fll 0 0 0 0

PFI 0 0 0 0

MF 0 0 0 0

Nationalized 0 0 0 0

banks &

others

NRI's & OCB 212500 0 212500 3.71%

. Others 1253185 0 1253185 21.87%

Total 5729666 0 5729666 100%

Percentage 100% 0 .100%

Plant Location:
Survey No. 144-146, Jarod Samlaya Road, Vill. Haripura, Tal. Savli, Dist. Vadodara

-391520

Company Secretary and Compliance Officer:




Ms. Monica Ahir

Name:

Contact at: cs@bplindia.in , +91-9909984241
Website: www. hplindia.in

Address for correspondence: Survey No. 144-146,

Jarod Samlaya Road,
Vill. Haripura, Tal. Savli,
Dist. Vadodara — 391520

By order of the Board

i)ej'Fi/éxilrman

//

Place: Vadodara
Date: 25/05/2017

Registered office:

Survey No. 144-146, Jarod Samlaya Road, Vill. Haripura, Tal. Savli, Dist. Vadodara — 391520


























































































































































































