SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

19th
ANNUAL REPORT
2005-2006

BACIL PHARMA LIMITED

401, Raishila, 597 J.S.5. Marg, Necr Princess Stieet,
Glrgaon, Mumbal - 400 002


http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

BACIL PHARMA LIMITED

Board of Directors

Dr. L. L. Hingorani — Director

Shirish Shetye — Director (independent — Non-Executive]
Dr. Nitin Kochar - Director (Independent — Non-Executive}
Prakash Shah - Director

Auditors

M/s. Lukad & Jain
Mumbai

Registered Office

401, Rajshila, 597.J.5.5.Marg,
Near Princess Street,
Girgaon, Mumbai-400002.

factory Site

D-11/1/2, MIDC,

Lote Parshuram Industrial Areq,
Taluka Khed, Dist. Ratnagiri 415 722

Eankers

Union bank of India
Mumibai Samachar Marg, Mumbai — 400 023

Registrar & Share Transfer Agents

BIGSHARE SERVICES PVT. LTD.

E-2/3. Ansa Industrial Estate, Sakivihar Road, Saki Naka,
Andheri (East), Mumbai 400 072.

Phone: 28470652, 28470653, 28473747, 28473474,
Fax: 28475207


http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

BACIL PHARMA LIMITED

NOTICE

NONCE Is hereby given that the Nineteenth Annual
General Meeting of the members of BACIL PHARMA
UMITED will be heid at 10.00 AM. on Saturday, 30th
September 2006 - at 10, Vashani Chambers, 47,
Vithddas Thockersey Mag, New Maine Lines,
Mumba 400 020 to tawsact the following
Businesses:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited
Balance Sheet as on 31st March 2006 together

with the reports of the Directars and Auditors
thereon.

To appant a Diectar in place of Dr. L L
Hingoranl, who refires by rofation ond being
eligible offers himself for reappointment.

To oppoint Statdtory Auditors and  fix  thelr
remuneration.

To consider ond if thought fit, fo pass with of
without modification(s), the following resolution as
an ORDINARY RESOLUTION:

“RESOLVED THAT Mis. A. W. Ketkxr & Co.,
Chartered  Accountont, be ond are heteby
appointed os the Auditors of the Company in
place of the retiing auditors, M/s. Lukad & Jan,

- Chorfered Accountants to hold office until the

conclusion of the next Annual General Meeting
ond to authoise the Board to fix thelr
remuneration.”

SPECIAL BUSINESS

5. To consider, If thought fit, to pass, with or without

modification(s), the following resdution o a
Special Resolution:

"RESOLVED THAT in acocodance wih the
provisions of Section 269 read with Schedue X
and other applicable provistons, If any, of the
Companies Act, 1956 {including any stahuory
modifications(s) or re-enactment thereof], the
consent of the Company be ond is hereby
accoded to the re-ocpponiment of M.
Manmohan  Ghiidyd who  satisfies of  the
conditions as set out under Part | of Schedue Xl
to the Companies Act, 1956, as “Manager” of
the Company for a period of 3 years w.ef. 10th
June 2006.

RESOLVED FURTHER THAT Mr, Manmohan Ghildyal be
ad is hereby re-oppointed on the ferms ond
condifions including femuneration os are set out in
the ogreement to be entered info belween the
Company and M. Manmohaon Ghildyadl, a  droft
wheteof is placed before the meeting which
agreement is hereby specificdly sanctioned with
liberdy fo the Board of Directors (hereinafter referred to
o ‘the Boad” which term shall be deemed fo
Incdlude any Commitiee which the Boad may
consfifute to exercise s powers, including the powers
conferred by this resolution) to diter and vary the
terms and conditions of the scd appointment and/
o agreement, from time to fime without requiing
further approvd of the members, but so astobe in
confamity with Schedue Xilt o the Companies Act,
1956 (includng any statutory modfication o re-
enactment theredf, for the fime being in force), or
ay amendments and/ o moedification(s} that may
heredfier be made therelo by the Cental
Govamment in that behdf from fime o time or any
amendments there to as may be agreed to between
the Board ond Mr. Manmohan Ghildydl.

RESOVED FURTHER THAT In the event of any statutory
amendment o modfication or relaxation by the
Centrd Govemment fo Schedue Xt fo the
Companies Act, 1956, the Board of Directors be and
is hereby authoised fo amend ihe aforesaid
ogreement between the Compony and M.
Manmohan Ghildaya fo give effect to such
modification, relaxation o varation without any
further reference to the Company In general
meefing.

RESOLVED FURTHER THAT Mr. Prakash Shah, and Mr.
Shirish Shetye, Directors of the Company, be and are
herety severally authorised to do all such octs ond
things and ded with di such matters and ' fake dlt
such steps and findlise, approve, modify and sign the
daforesaid agreement and dil such popers/ forms/
documents as may be necessary for giving effect to
the above resolution and that the Common Sedl of
the Company, If necessary, be dffixed thereto in
accordance with the ‘provisions of the Articles of
Association of the Company.”

Mumbd
June 30, 2006
REGISTERED OFFICE

401,Rajshitq, 597,4.5.5.Mag,

Near Princess Street, Girgaon, PRAKASH SHAH

Mumbai 400 002. Director

By Oxder of the Board of Ditectors
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NOTES

1. A MEMBER ENTITLED TQ ATIEND AND VOTE AT THE MEETING 1S ENTITLED TO APPOINT A PROXY TO ATIEND AND
VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH A PROXY NEED NOT BE A MEMBER. Praxies must be received
at the registered office of the Campany nat less than forty-eight hours befare the meeting.

2. The Register of Membexs and Share Transter Books. of the Company will remndin closed from Monday,
25th September 2006 to Saturday, 30th September 2006 (both days inclusive),

3. Members are requested to expediiously infimate any change In thelr address registered with the
Company.

4. Members are requested to bring their coples of the Annual Report of the fime of Annud Generd
Meeting.

5. Members are requested, in case of non-payment, 1o pay the aliciment money due on the shares held
by them dongwith inferest @ 15% p.a. payable w.e.f. 16.7.1994, fdling which the concemed equity
shares would be iable to be fofeited.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956
temNo 4

Mss. Lukad & Jain, Chartered Accountants, Auditors of the Company refires on conclusion of the ensuing
Annud Generd Meeting. However Mys. Lukad & Jain, Chartered Accountants have expressed their inability,
due to preoccupation, to continue as an auditor of the Company.

The Company has received nofice from a member indicating his Intention fo propose Mys. A, W. Ketkar &
Co., Charfered Accouniants as Auditors of fhe Company. Ws. A W. Ketkar & Co., Chartered Accountonts
have confirmed their availability, if appointed. Members are requested to appoint the auditors.

None of the Directors is interested in the above resdution.
tem No. 5

Mr. Manmchan Ghildayal was halding the office of Manager for a period up to 9th June, 2006.

M. Manmohan Ghildaya! is a Science Graduate and accorded opprbvd by F.D.A. in Fine Chemicals Bulk
Drugs, aged 52 years, is eligible for re-oppointment as a Manager of the Company subyect to the approval
of the sharehalders In the forthcoming Generd Meeting. He has a total expetience of 29 vears.

The draft agreement to be entered info by the Company with Mr. Manmohan Ghildayat, in respect of his
apppintment, inter dlia, contains the faltowing terns and conditions:

Mr. Manmohon Ghildayal shall be entitied to remuneration of Rs. 10.000/- per month (all inclusive) with
effect from 10th June, 2006.

The terms and condiitions of appaintment may be diefed and varled fiom time o fime by the Board of
Directors of the Cormpany os it may, in its discretion, deem fit $0 as fo be in confomity with Schedule Xl fo
the Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof, for the time being
intorce), or any amendments made thereto.

The Agieement may be temminated by elther party {Company or the Manager} by gving the cothex thee
months prior notice of temination in wiiting.

The craft Agreerment to be entered into between the Company and Mr. Manmohan Ghildoyd, is available
for Inspection by the Members of the Company at the Registered Office of the Company on any working
day excluding Saturdays ond haiidays, one day before the date of the ensuing Annual General Meefing
between 11,00 am. and 12.30 p.m.

The remuneration payabile to Mr. Manmohon Ghildayal has been approved by the Remuneration
Committee.

None of the Directars is, in ony way, concerned or interested In the resalution. The Board recomimends
passing of the resolution. N
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BACIL PHARMA LIMITED
To . DIRECTORS' REPORT
The Members,
BACIL PHARMA LIMITED.

The Directors have pleasure In submitting the Annual Report dongwith the cud'ed staternent of
accounts for the year ended March 31, 2006

PROUECT IMPLEMENTATION

The Company has canied out trial run of part of machinedes so instalied and the delay in starting the
Production Is due o delay in financial arangement and receipt of cdlis in arears. As reported earier,
after receipt of pollution confrol consent, the Company has decided Inifially to underake
convertsionViob work from other manufacturers of Phamaceutica/ Herbat Products and the same is
expected o start before 31st August, 2006 and theredfter to stort manufactuing on own account
subject fo arangement and availability of required finance.

in spite of all efforts, the management could not make suitable arangements of funds so as to start
fhe plant and to have reasonable financial iquidity. The management s hopeful of some suitable
anangement so that commercial production can be stated. in the meanwhile the management

intents to start some trading activities so as to generate some cash profit and to bear the day-to-day
adminisrative and maintenance expenses.

Please note that the plant was Installed during the year 1997-98 and since than it was king idie for
reasons akeady explained. There is all possibiity to wear and tear of factory building, Plant &
machineries, accessories and support serndces &ke Boilers, Pipe Lines, Chilling Plant and elc. In case,
the same situation continuous, there are all possibiities of heavy erosion in the vaolue of the Plant &
Machinerles due to change in technologies, new & efficient of cost saving and fuel saving alteindate
machines, the management will have no altemative but fo sale off or wife off majour equipments

resuting in to huge erosion of cost of Plant & Machineries and to ook for altemate source of funding
and business plans.

Since there was no commercial operation cuing the year ended 31st March, 2006 and
conrespending previous year, no Profit and Loss Account is prepared.

ALLOTMENT MONEY DUE/ FORFEITURE OF SHARES

Members are requested, in case of non-payment, to pay the aliotment money due on the shares held

by them alongwith interest @ 156% p.a. paydble w.e.f. 16.7.1994, failing which the concemed equily
shares would be liable fo be forfeited.

As explained fime ond again that one of the reason for delay in implementation of the project wos
non-feceipt of balance dlotment money. inspite of repeated reminders in Annual Reports and even in
quarlerly resulls the shareholders are not complying or have faied o pay the aliotment money due
from them. The management is constrained to take the decision to forfeit the shares, which are partly
paid up and where the shareholders have slill not paid aliotment money. Ve once again request the
shareholders fo pay the alloiment money due with interest so as 10 make the project successful and
make operational.

CORPORATE GOVERNANCE

Your Company has ever been an ardent pracitioner of the core values of comporate govemonce A
separate report on Comporate: Govemance is attached herewith.

DIRECTORS’ RESPONSIBILITY STATEMENT
Pursuant fo Section 217(2AA) of the Companies Act, 1956 the Directors confim that:

1) In the prepaation of the annual accounts, the applicable accounting standards had been
followed;
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2) Appropriate accounting policies as mentioned In Schedule No. 9 have been selected and |
applied consstentty and have made judgments and estimates that are reasonable and prudent
s0 as to give a true and fakr view of the state of affairs of the Company as at 31st March, 2006;

3) Proper and sufficient care has been taken for the maintenonce of adequate accounting records
in occordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the
Company and for preventing and detecting fraud and other imeguiarities;

4} The annud accounts have been prepared on a going concem basis.
DIRECTORS

Ox. L. L. Hingorani, Director retire by rotation and being eligible offer himself for reappointment.

M. Ramidshore Darak, Director, has resigned duing the year. The Board places on record its

appreciation of the services rendered and guidance given by him during his tenure as Director on the
Board.

LISTING AGREEMENT

The Shares of the Company are listed on Bombay Stock Exchange Lid. (BSE), Ahmedabad Stock
Exchange Ltd. (ASE) and The Delhi Stock Exchange Association Ltd. (DSE) and have been duly paid

Annual Listing Fees for the year 2006-2007. All efforls are made to complete the formalities for
dematerialisation of secuities of the Company.

PERSONNEL

No employee is receiving remuneration beyond the imit prescribed under the provisions of Section

217(2A) of the Companies Act, 1956 read with Companies (Particulars of Employees) Rules, 1975 as
amended up o date.

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

Since the Company has not commenced any manufacturing activity, information under section

217(1)(=) of the Companies Act, 1956 read with Conpanies (Disclosure of Particulars in Report of
Board of Directors) Rules, 1988 is not applicable.

The Company has no foreign exchange eaming and outgo duiing the year under review.
AUDITORS

Ms. Lukad & Jain, Chartered Accountants, Auditors of the Company retires on conclusion of the

ensuing Annual General Meeting. However Mys. Lukad & Jain, Chartered Accountants have expressed
thelr inability to confinue as an auditor of the Company.

The Company has received notice from a member indicating his intention to propose Mys. A, W. Ketkar
& Co., Charered Accountants as Auditors of the Company. Ms. A. W. Ketkar & Co., Chartered

Accountants have confitned their avallability, if appointed. Members are requested to appoint the
auditors.

ACKNOWLEDGEMENT

The Board wishes to place on record lts appreciation for the valuable Cobpefcﬁon and support

extended by Employees, Registrars and other agencies. We are also gratefu to all the Shareholders for
reposing thekr confidence in the Company.

By Ordef of the Board of Directors

Place : Mumbai PRAKASH SHAH SHIRISH SHETYE
Dated : June 30, 2006 Director Director
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Annexure to Directors’ Report
MANAGEMENT DISCUSSION AND ANALYSIS
Inclustry structure and developments

The Company has setup manufacturing facilities at its factoty premises at MIDC, Lote
(Maharashtra). The teport contains certain forward-looking statements, which are based on
ceffain assumptions and expectations of future events.

Opportunities and threats

There Is giowing demand for bulk drugs & intermediates in India and abroad specifically due
to opening of the Indian Economy to word competition. Hetbal & Aurvedic products and
formulations are on demand baoth in the local and export market. The Company has plans fo

fie up with varous prospective buyess (for test marketing) of indigenous as weli as foreign
market.

As far as threats are concemned no significant threats except the general market conditions
are peiceived in the near future.

Outlook

The outiook for herbal products and formuiations in generat is good for the years to come. The
Company Is taking necessary measures 1o anange the required finance for the project
impiementation and working capital requirements.

Internal control systems

The company has a proper and adequate system to ensure that all assets are safeguarded

and protected against any possible loss from unauthorised use of disposition. The intemal

sysiems and other fecords are relfiable, for preparng financial statements and other

information, and for maintaining accountability of assets. Proper securtty arangements are
being made for safety of all assefs. As there Is no commercial production caried out,

insurance cover for plant and machinety is not obtained.

Financial and operational performance

During the year under review, the Company has carried out successful tiial run of machineries
so installed and the necessary permission under poliution control reguiations is still awaited.

Cautionary Statement

The delay in project implementation has caused increase in project preoperative expenses.
Statements in this Management Discussion and Analysis Report are based upon the data
avaiiable with the company at this point of fime and on certain assumptions having regard to
the economic conditions, govemment policies, political developments within and outside the
countty. The management ks not In a position to guarantee the accuracy of the assumptions
ond the projected perfoomance of the company in future. it is, therefore, cautioned that the
actual results may differ fiom those expressed of implied herein. Delay in project
implementation and commeicial production has already caused depietion of the exsting
plant & machinery, due to piant being in chemical zone and the same will have a baring in
the near future for extensive repaks & maintenance.
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Annexure to Directors’ Report
CORPORATE GOVERNANCE REPORT
Company's phitosophy on code of corporate governance
Bacil Pharma Limited’s philosophy on comorate govemance envisages the
attainment of transparency, accountability and equity, in all facets of its operations
and all #ts fransactions with its stakeholders, including shareholders, employees and
govemment.

Bacil Pharma Uimited is commifted to achieve the goal of enhancing sharehoiders
satisfaction over a petiod of time.

2. Board of Directors
i) Composttion and Category of directors:
The Board of Directors comptises of Four Directors, all are being Non-
Executive Directors. Out of four Directors, two directors are promoters and
remaining two directors are independent. All Directors are liable to tetire by

rotation.

ii) Attendance of each director at Board Meetings and the last Annual Generai

Meeting (AGM):
No. of

. Category of Board Altendance

Name of the Director |y octorship | Meetings | ot Last AGM
attended
M. Shirish Shetye Independent 5 Yes
Dr. Nitin Kochar Independent 5 Yes
Mr. Prakash Shah Promoter 4 Yes |
Drx. L. L. Hingorani Promoter 4 Yes
Promoter
Mr. Ramkishore Darak |  (Resigned on 2 Yes
31/10/2005)
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