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NOTICE

NOTICE is hereby given that the Twenty Third Annual General Meeting of the Members of BDH INDUSTRIES LIMITED will be held on 

Friday, 30th August, 2013 at Swagath Bageecha, Bageecha Complex, Marve Road, Malad (West), Mumbai – 400 095 at 3.00 p.m., to 

transact the following business :

ORDINARY BUSINESS :

ended on that date together with the reports of the Directors’ and Auditors’ thereon.

2. To declare dividend on Equity Shares for the year ended 31st March, 2013.

3. To appoint a Director in place of Dr. Dinesh Variar, who retires by rotation and being eligible offers himself for re-appointment.

4. To appoint a Director in place of Mr. Bhagirath Singh Sihag, who retires by rotation and being eligible offers himself for re-

appointment.

SPECIAL BUSINESS :

as a Managing Director of the Company with effect from 1st April, 2014.

RESOLVED THAT pursuant to Sections 198, 269, 309, read with Schedule XIII and other applicable provisions, if any, of the 

Companies Act, 1956, Mrs. Jayashree Nair be and is hereby appointed as the Managing Director of the Company for a period of 

three years from 1st April, 2014 to 31st March 2017 upon the terms and conditions as set out herein below :

Basic Salary ` 3 lakhs per month (with annual increment of ` 35000/- in April of each year)

RESOLVED FURTHER THAT in addition to above remuneration, Mrs. Jayashree Nair shall be entitled to :-

a) Perquisites like accommodation / house rent allowance, house maintenance allowance, medical insurance and re-imbursement 

and leave travel allowance for self and family, personal accident insurance, car, telephone etc. Such perquisites being 

restricted to ` 7.50 lakhs per annum.

b) Company’s contribution to Provident Fund and Superannuation Fund, applicable as per rules / norms, or payments made in lieu 

of such contributions; Gratuity payment at the end of tenure and encashment of leave as per rules of the Company. These shall 

not be included in the computation of limits for the remuneration or perquisites as aforesaid and Mrs. Jayashree Nair shall be 

entitled to the same.

Act, 1956 or any amendments thereto.

RESOLVED FURTHER THAT Mrs. Jayashree Nair shall not retire by rotation while continuing as Managing Director and shall in 

terms of article 174 of the Articles of Association of the Company be liable to retire by rotation.

RESOLVED FURTHER THAT Board of Directors of the Company be and is hereby authorized to do all such acts, deeds, matters 

and things as may be necessary to give effect to this resolution.”

as a Executive Director of the Company with effect from 1st April, 2014.

RESOLVED THAT pursuant to Sections 198, 269, 309, read with Schedule XIII and other applicable provisions, if any, of the 

Companies Act, 1956, Mr. S. C. Kachhara be and is hereby appointed as the Executive Director of the Company for a period of 

three years from 1st April, 2014 to 31st March 2017 upon the terms and conditions as set out herein below:

Basic Salary ` 3 lakhs per month (with annual increment of ` 35000/- in April of each year)

RESOLVED FURTHER THAT in addition to above remuneration, Mr. S. C. Kachhara shall be entitled to:-

a) Perquisites like accommodation / house rent allowance, house maintenance allowance, medical insurance and re-imbursement 

and leave travel allowance for self and family, personal accident insurance, car, telephone etc. Such perquisites being 

restricted to ` 7.50 lakhs per annum.

b) Company’s contribution to Provident Fund and Superannuation Fund, applicable as per rules / norms, or payments made in 

lieu of such contributions; Gratuity payment at the end of tenure and encashment of leave as per rules of the Company. These 

shall not be included in the computation of limits for the remuneration or perquisites as aforesaid and Mr. S. C. Kachhara shall 

be entitled to the same.

Act, 1956 or any amendments thereto.
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RESOLVED FURTHER THAT Mr. S. C. Kachhara shall not retire by rotation while continuing as Executive Director and shall in 

terms of article 174 of the Articles of Association of the Company be liable to retire by rotation.

RESOLVED FURTHER THAT Board of Directors of the Company be and is hereby authorized to do all such acts, deeds, matters 

and things as may be necessary to give effect to this resolution.”

FOR AND ON BEHALF OF THE BOARD

Jayashree Nair
Chairperson & Managing Director

Place : Mumbai.

Date: 30th May 2013

Nair Baug, Akurli Road,

Kandivli (E), Mumbai - 400 101

NOTES:
1. Re-appointment of retiring Directors - Dr. Dinesh Variar, Director of the Company, retires by rotation at the ensuing Annual General 

medical profession for 34 years. He is not a Director of any other Company.

2. Re-appointment of retiring Directors - Mr. Bhagirath Singh Sihag, Director of the Company, retires by rotation at the ensuing Annual 

General Meeting and being eligible offers himself for re-appointment. Mr. Bhagirath Singh Sihag has 32 years of experience in the 

Cool Fans Limited and Shrinkala Securities Limited.

3. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND 

VOTE INSTEAD OF HIMSELF / HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

eight hours before the commencement of the Annual General Meeting.

5. The Register of Members and Share Transfer Books of the Company will remain closed from Friday 23rd August, 2013 to Friday 

30th August, 2013 (both days inclusive).

6. Shareholders are requested to intimate the Company the change, if any, in their registered address.

7. The Company has designated the email id viz., investor.bdh@mtnl.net.in for investor servicing.

General Meeting.

their representative to attend and vote at the Annual General Meeting.

10. Members are requested to trade in the Equity Shares in the dematerialized form only. The ISIN No. allotted for the Company’s 

shares is INE278D01018.

11. Members having any questions on accounts are requested to write their queries at least ten days prior to the Annual General 

meeting.

12. Your Company is concerned about the environment. Towards this end, the Company supports the ‘Green Initiative’ of Ministry 

of Corporate Affairs under which service of Annual Report can be effected by sending the same through electronic mode to the 

registered e-mail addresses of the shareholders. To support this green initiative of Government, members who would like to receive 

Annual Report in electronic mode are requested to do so by sending a request to Company’s Registrar and Share Transfer Agent, 

mentioning therein their folio number and email address to which Annual Report can be sent.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF
THE COMPANIES ACT, 1956:

ITEM NO. 6 :

Mrs. Jayashree Nair, 70 years, B.Sc. (Hons) has 49 years of experience in the pharmaceutical industry. She has been the Managing 

Director of the Company since inception. Under her leadership, the Company has been able to grow the business, overcome lean 

phases and emerge stronger.

the terms and conditions approved by shareholders at the 18th Annual General Meeting held on 26th September 2008.

Mrs. Jayashree Nair has in depth expertise in manufacturing activity and general management of business of the Company. She is an 

progress under the Managing Directorship of Mrs. Jayashree Nair. She holds 1265240 shares of the Company.



4

23rd Annual Report 2012-2013

The Audit and Remuneration Committee of the Board of Directors further recommend the appointment and remuneration of Mrs. 

Jayashree Nair as Managing Director of the Company for a period of three years from 1st April 2014 to 31st March 2017 and pay her 

the remuneration as proposed in the resolution.

The Board of Directors is of the opinion that the appointment of Mrs. Jayashree Nair as Managing Director would be in the interest of 

the Company.

by the Remuneration Committee of the Board of Directors in the light and conformity with any amendments to the relevant provisions of 

the Companies Act 1956 and/ or re-enactment thereto or thereof the rules and regulations made thereunder and / or such guidelines as 

may be announced by the Central Government from time to time.

The Managing Director shall report to the Board of Directors. She shall perform such functions as may from to time be entrusted to her 

by the Board. All her acts shall be subject to supervision of the Board of Directors. The Managing Director shall not be paid any sitting 

fees for attending the meetings of the Board of Directors or Committee thereof.

The draft agreement to be entered into between the Company and Mrs. Jayashree Nair is available for inspection by members of the 

Act, 1956 are interested in the resolution.

This explanatory statement together with the accompanying notice may be treated as an abstract under Section 302 of the Companies 

Act 1956.

In compliance with the provisions of Section 198, 269, 309 read with Schedule XIII of the Companies Act 1956, the terms of 

Board recommends the Special Resolution at item no. 6 of the Notice for your approval.

As per Schedule XIII of the Companies Act, 1956, statement containing details to the shareholders along with the Notice of the Annual 

General Meeting is given below and forms part of the Explanatory Statement.

ITEM NO. 7 :

Mr. S. C. Kachhara, 58 years, is B. Com., L.L.B. (Gen.), FCA, MIIA (U.S.A) and has 34 years of experience in the pharmaceutical 

towards the growth of the Company to the present level.

the terms and conditions approved by shareholders at the 18th Annual General Meeting held on 26th September 2008.

level. He holds 108200 shares of the Company.

The Audit and Remuneration Committee of the Board of Directors further recommends the appointment and remuneration of Mr. S. C. 

Kachhara as Executive Director of the Company for a period of three years from 1st April 2014 to 31st March 2017 and pay him the 

remuneration as proposed in the resolution.

The Board of Directors is of the opinion that the appointment of Mr. S. C. Kachhara as Executive Director would be in the interest of the 

Company..

by the Remuneration Committee of the Board of Directors in the light and conformity with any amendments to the relevant provisions of 

the Companies Act 1956 and/ or re-enactment thereto or thereof the rules and regulations made thereunder and/ or such guidelines as 

may be announced by the Central Government from time to time.

The Executive Director shall report to the Board of Directors. He shall perform such functions as may from to time be entrusted to him 

by the Board. All his acts shall be subject to supervision of the Board of Directors. The Executive Director shall not be paid any sitting 

fees for attending the meetings of the Board of Directors or Committee thereof.

The draft agreement to be entered into between the Company and Mr. S. C. Kachhara is available for inspection by members of the 

Mr. S. C. Kachhara being Executive Director of the Company is interested in the resolution.

This explanatory statement together with the accompanying notice may be treated as an abstract under Section 302 of the Companies 

Act 1956.

In compliance with the provisions of Section 198, 269, 309 read with Schedule XIII of the Companies Act 1956, the terms of 

Board recommends the Special Resolution at item no. 7 of the Notice for your approval.

As per Schedule XIII of the Companies Act, 1956, statement containing details to the shareholders along with the Notice of the Annual 

General Meeting is given below and forms part of the Explanatory Statement.
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Statement required to be given under part II, Section II(B)(IV) of the Schedule XIII of the Companies Act, 1956

I. General Information
(1) Nature of Industry : The Company is into manufacturing of various dosage of pharmaceutical formulations.

(2) Date or expected date of commencement of commercial production : The Company is already in operation.

appearing in the prospectus : Not Applicable

Report.

(5) Export Performance and net foreign exchange collaborations : The FOB value of exports during the year is ` 2158.07 lakhs 

and the Company does not have any foreign collaboration.

(6) Foreign investments or collaborations, if any : Not Applicable

II. Information about the appointee(s)
(1) Background details : The background details are mentioned in the Explanatory Statement at item no. 6 and item no. 7.

(2) Past Remuneration : The details of remuneration are mentioned in the Corporate Governance Report.

(3) Recognition or awards : Nil

item no. 6 and item no. 7.

(5) Remuneration proposed : The proposed remuneration of the appointees are mentioned in the special resolution in the notice.

proposed remuneration of the Managing Director and Executive Director is commensurate with the position they occupy, size 

of your Company and as per the industry standards.

(7) Pecuniary relationship directly or indirectly with the Company or relationship with the managerial personnel, if any : Mrs. 

Jayashree Nair is a relative of Mrs. Karthika Nair, Director of the Company, who may be deemed to be interested in the 

resolution relating to the appointment of Mrs. Jayashree Nair as Managing Director.

III. Other information

FOR AND ON BEHALF OF THE BOARD

Jayashree Nair
Chairperson & Managing Director

Place : Mumbai.

Date: 30th May 2013

Nair Baug, Akurli Road,

Kandivli (E), Mumbai - 400 101
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DIRECTORS’ REPORT

To,

THE MEMBERS,

BDH INDUSTRIES LIMITED
Your Directors have pleasure in presenting Twenty Third Annual Report together with the Audited Statement of Accounts for the year 

ended 31st March, 2013.

FINANCIAL RESULTS :
(` in Lakhs)

Particulars 2012-2013 2011-2012
Sales (Gross) 4172.59 4165.64

Sales (Net) 4053.33 4015.04

Other Income 76.48 13.92

Total Income 4129.81 4028.96

Less : Interest 82.88 93.02

  Depreciation 72.46 96.17

Less : Provision for Taxation 80.66 60.47

  Deferred Taxation 0.43 (8.31)

Add : Surplus Brought Forward from the previous year 779.63 716.49

Balance available for Appropriation 946.89 825.09

Less : Transfer to General Reserve 8.36 5.43

Less : Provision for Dividend 57.57 34.54

Less : Tax on Dividend 9.34 5.60

Less : Provision no longer required – (0.11)

Balance carried forward to Balance Sheet 871.62 779.63

REVIEW OF OPERATIONS :
During the year 2012-13 Company achieved Sales (Net) of ` 4053.33 Lakhs as compared to ` 4015.04 Lakhs in the previous year.

` 349.95 lakhs in previous year to 

` ` 167.26 lakhs during the year as against ` 108.60 lakhs as in previous 

After adding the surplus brought forward from previous year of ` 779.63 lakhs, ` 871.62 lakhs is carried to the Balance Sheet as 

DIVIDEND :
Your Directors are pleased to recommend a dividend of ` 1.00 (Rupee one only) per equity share of `
year ended 31st March, 2013. The dividend, if approved by the shareholders, will entail a payout of ` 66.91 lakhs including dividend 

distribution tax of ` 9.34 lakhs. The dividend is tax free in the hands of shareholders.

SHARE LISTING :
The equity shares of the Company are listed on Bombay Stock Exchange. The listing fee for year 2013-14 has been paid by the 

Company.

FUTURE PROSPECTS :

The implementation of modern technology in the production processes shall yield better results. Consistent efforts are made to introduce 

technology upgradation and comply with guidelines relating to Good Manufacturing Practices.

We have been registering products with various countries. Also there are visits by various MOH (Ministry of Health) of various 

Governments as well as customers. Our manufacturing facilities are monitored and approved by regulatory authorities.

Pharma business has detailed procedure for registration and it takes nearly 6 months to 24 months for completing the registration and 

begining of business. The gestation period is high due to various and multiple stages of operation by every country in their own way.

The medicines are marketed at the lowest prices in the world at the same time high standard is maintained. Being in pharma sector, 

inspite of limitations the future growth in business is expected in Export markets.
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FIXED DEPOSIT :
The Company has not invited / accepted any deposits from the public within the meaning of Section 58A of the Companies Act, 1956 

during the year under review.

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS / OUTGO:
The particulars required to be included in terms of section 217 (1) (e) of the Companies Act, 1956 read with the Companies (Disclosure 

of particulars in the report of Board of Directors) Rules, 1988 with regard to conservation of energy, technology absorption, foreign 

exchange earnings and outgo are given in the Annexure.

INSURANCE :
The properties and assets of your Company are adequately insured.

INDUSTRIAL RELATION :
The Company has maintained cordial and harmonious relations with all its employees.

PERSONNEL :
None of the Directors /Executives /Employees are drawing remuneration / salaries in excess of ` 60,00,000/- p.a. or ` 5,00,000/- per 

month if employed for the part of the year and thus no separate disclosure is required to be made under Section 217 (2A) of the 

Companies Act, 1956 read with the Companies (Particulars of employees) Rules, 1975.

COST AUDIT

ENVIRONMENT, HEALTH & SAFETY :

ISO 9001:2008. The Company organizes various health related medical check-up programs for employees. The Company has taken 

create safer working conditions for our workers.

RESEARCH AND DEVELOPMENT :

challenges for the Indian pharma industry at large have increased several folds in the face of the transition from process to product 

patent regime in India from 2005.

Apart from development of new dosage forms and drug delivery systems, improvement in processes and yields as well as cost 

reduction are also focus areas.

BOARD OF DIRECTORS :
Dr. Dinesh Variar, Director of the Company, retires by rotation at the forthcoming Annual General Meeting, being eligible and offers 

Director of any other Company. Accordingly, the Board recommends his re-appointment.

Mr. Bhagirath Singh Sihag, Director of the Company, retires by rotation at the forthcoming Annual General Meeting, being eligible and 

offers himself for re-appointment. Mr. Bhagirath Singh Sihag has 32 years of experience in the areas of Finance and Taxation and 

Securities Limited. Accordingly, the Board recommends his re-appointment.

Brief resume of the Directors being reappointed is provided in the notice convening the Annual General Meeting of the Company as 

required by Clause 49 of the Listing Agreement.

DIRECTOR’S RESPONSIBILITY STATEMENT :

been followed along with proper explanation relating to material departures .

2) The Directors have selected such accounting policies and applied them consistently and made judgments and estimates that are 

provisions of the Companies Act, 1956 for safeguarding the assets of the Company and for preventing and detecting fraud and 

other irregularities.
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CORPORATE GOVERNANCE :
As per the listing agreement with the stock exchange, the Company has complied with the requirements of Corporate Governance. A 

AUDITORS AND AUDITORS’ REPORT :

self-explanatory.

APPRECIATION :

Government authorities for their continued support to the Company.

Your Directors place on record their sincere appreciation for the dedicated service rendered by the employees of the Company at all 

levels and above all acknowledge with gratitude the co-operation of the shareholders.

FOR AND ON BEHALF OF THE BOARD

Jayashree Nair
Chairperson & Managing Director

Place : Mumbai.

Date: 30th May 2013

Nair Baug, Akurli Road,

Kandivli (E), Mumbai - 400 101

We hereby certify that :

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;

(ii) these statements together present a true and fair view of the company’s affairs and are in compliance with existing 

accounting standards, applicable laws and regulations.

(b) There are, to the best of their knowledge and belief, no transactions entered into by the company during the year which are 

fraudulent, illegal or violative of the company’s code of conduct.

design or operation of internal control.

(d) We have indicated to the auditors and the Audit committee

For BDH Industries Limited,

   Jayashree Nair S. C. Kachhara

Place : Mumbai.

Date : 30th May, 2013


