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AN EU-GMP approved carbapenem facility
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Facility at Unit 2-Vadodara, Gujarat.
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CHAIRAMANS LETTER

Dear Sharehalders,

Last year was a mix a of international achievements and
had been good by getting our long lasting issues getting
resolved, though this progressive year cannot be
transformed into top lines and bottom lines of
yourcompany, but it looks like & solid foundation is now in
place to get your company to have international acclaimsin
coming days.

Ourvision for our flagship Vadodara facility got athumbs up
from the best regulatory agency of the world in January
2018; European Medicine agency, this certification has
taken Brooks to a different league of pharmaceutical
companies which are approved for selling their products all
over Europe from our VYadodara facility, gainful results of
which shall be visible in coming years, our confidence to be
a respected global player in niche segment has increased,
though actual results will take time to come but we are now
certain about positive outcomes very soon and we're on the
righttrackforallthis.

| concluded my more than a month trip in May 2018 for
international tie ups in LatAm countries along with my team
and got very encouraging response, as we all know
Pharmaceutical industryis highly regulated ane, today we
hold the status of a respectable player in international
markets in our niche segment, but as all good things take

Place: Mumbai
Date: 11.08.2018

its own time to come to full shape and needs a lot of
patience and faith, that's where we are putting our best and
honest effortstobe in great shape soon.

Keeping the above in mind we are trying our best te bring
the most competent people in their fields to work for your
campany as one wellintegrated team, We strive to maintain
top quality in our products to achieve our targets, we are
hopeful of making your company a global contender saon
with hard warkvisicn and patience, at the last | am thankful
for your continuous support towards company’s endeavour
and having confidence in our efforts.

Atul Ranchal
Chairman, Brooks Laboratories Ltd.




Dear Shareholders,

Indian pharma industry is likely to grow fast due to
Government of india's priority on healthcare industry.
Government of indla has announced a transformative
public health programme offering health insurance
cover of up to 5 lakh to 100 million poer and
vulnerable families, with the henefits expected to reach
500 million individuals, 40% of India’s population.
Globally alse Indian pharma industry is reviving back
after 3-4 years of regulatory challenges by markets like
US & Europe: Indian pharma companies have once
again accepted & complied the new challenge of
regulatory changes.

Keeping in view the opportunities in domestic &
international market Brooks Laboratories has created
atruly world class manufacturing facillty in Vadodra and
upgraded the existing facility in Baddi. We have
encountered challenging circumstances in creating this
global facility and have ensured zero tolerance for non-
compliance. This new facility in Vadodara has obtained
EU GMP certificatein December2017.

EMPOWERING PEOPLE

For any organization ‘people’ have been at the center of
creating a world class organization; with this focus we
have taken several initiatives ta drives meaningful
change and responsible empowerment in
manufacturing facilities of new recruits. Qur team has
proved its profess by cbtaining EU GMP certification in
short time. We are constantly conducting various
workshops for our team to enhance their knowledge &
skill towards best of manufacturing practice.

WORLD CLASS QUALITY SYSTEMS:

Caomplying to stringent ¢cGMP requirements of global
regulators {s an absolute necessity for our future

Place: Mumbai
Date: 11.08.2018

MANAGING DIRECTOR’S SPEECH

success in the pharmaceutical industry. Our Baddi
facility complies with the necessary compliance as per
WHOGMP.

Our Vadodara facility is EL GMP certified now and we
plan to apply for FDA certifications of various regulated
markets certification in the near term. We are
committed to 24x7 cGMP compliance and shall be
working with reputed global consultants to ensure that
both our facilities are compliant and benchmarked to
international standards. We also intend to significantly
strengthen our capabilities by continuously recruiting
global talent with strong expertise in gquality and
compliance.

STRATEGY FOR GROWTH

On the strategy and business development front, the
company has initiated talks with large Indian and global
pharma companies for engaging in manufacturing
world class Carbapenem products for them. In this
endeavor we have successfully obtained orders from
few big pharma companies & are in advanced stage of
finalization of orders fram many. Our priority for the
next few years is to build business momentum, drive
100% capacity utilization of Baddiand Vadodara plants.
As we celebrate 17" year of operations of Brooks
Laboratories existence, | take this opportunity to thank
all our Brooks Laboratories colleagues, investors and
other stake holders.

With fully operationalization of the Vadadara facility, we
intend to be one of its class advanced and fully
compliant facility in India. We loak forward to welcome
you there.

| am positive and the bestisyetto come.

Rajesh Mahajan
Managing Director. Brooks Laboratories Ltd.
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Brooks

NOTICE

Notice is hereby given that the 16" Annual General Meeting of Brooks Laboratories Limited will be held at Hotel Gianz, Baddi-Nalagarh
Highway, NH-21A, Baddi, Distt. Solan, H.P. on Friday, 10" August, 2018 at 9.00 A.M. to transact the following business:

ORDINARY BUSINESS:

1.

Adoption of Annual Audited financial statement and reports thereon

To receive, consider and adopt the Audited financial statement of the Company for the financial year ended 315 March, 2018 and
the Report of the Directors and Auditors thereon.

Appointment of Director in place of those retiring by rotation

To appoint a Director in place of Mr. Rajesh Mahajan (DIN: 02000634), who retires by rotation and being eligible, offers himself
for re-appointment.

Ratification of Appointment of Statutory Auditors

To ratify the appointment of M/s. SGCO & Co. LLP, Chartered Accountants, Mumbai (Firm Registration No. 112081W), as
approved by Members at the Thirteenth Annual General Meeting as Statutory auditors of the Company, to hold office until the
conclusion of Seventeenth Annual General Meeting, and to fix their remuneration for the financial year ending 31s*March, 2019.

SPECIAL BUSINESS:

4.

To ratify the remuneration of the Cost Auditors
To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the Companies Act,
2013 and the Companies (Audit and Auditors) Rules, 2014, (including any statutory modification(s) or re-enactment thereof), the
Company hereby ratifies the remuneration payable to M/s. Balwinder & Associates, Cost Accountants, Mohali (Firm Reg No.
000201),as recommended by the Audit Committee and approved by the Board of Directors of the Company as Cost Auditors to
conduct the audit of the cost records of the Company for the financial year ending 31t March, 2019, amounting to Rs. 55,000/-
plus taxes.”

To increase the remuneration of Mr. Atul Ranchal(DIN: 01998361), Whole-time Director
To consider and, if thought fit, to pass the following Resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of sections 197, 198, Schedule V and other applicable provisions, if any of the
Companies Act, 2013 read with Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including
any statutory modification or re-enactment thereof for the time being in force) and in supersession of any earlier resolution, and
as recommended by the Nomination and Remuneration Committee and approved by the Board of Directors of the Company, the
consent of the members be and is hereby accorded for increase in remuneration payable to Mr. Atul Ranchal, Chairman cum
Whole Time Director of the Company, for a period from 1stJune, 2018 to 31t October, 2020, i.e. end of his tenure as set out in
the Explanatory Statement annexed to the Notice, with further authority to the Board to alter and vary such terms and conditions
including remuneration as may be mutually agreed by the Board of Directors of the Company and Mr. Atul Ranchal subject to the
conformity with the provisions of the Companies Act, 2013.”

“RESOLVED FURTHER THAT such variation or increase, as the case may be, is within the overall limits of the managerial
remuneration as prescribed under the Companies Act, 2013, read with Schedule V thereto, and/or any guidelines prescribed by
the Government from time to time.”

“RESOLVED FURTHER THAT except for the revision in remuneration, all other terms and conditions of appointment, as
approved earlier by the members, and which are not dealt with in this resolution, shall remain unaltered.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby authorized to do all
such acts, deeds, matters and things as may be deemed necessary and settle any/or all questions/ matters arising with respect
to the above matter, and to execute all such deeds, documents, agreements and writings as may be necessary for the purpose of
giving effect to this Resolution, take such further steps in this regard, as may be considered desirable or expedient by the Board
in the best interest of the Company.”

To increase the remuneration of Mr. Rajesh Mahajan (DIN: 02000634), Managing Director

To consider and, if thought fit, to pass the following Resolution as a Special Resolution:

®




Brooks
N 7y 16" Annual Report 2017-18

"RESOLVED THAT pursuant to the provisions of sections 197, 198, Schedule V and other applicable provisions if any, of
the Companies Act, 2013 read with the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification or re-enactment thereof for the time being in force) and in supersession of any earlier
resolution, and as recommended by the Nomination and Remuneration Committee and approved by the Board of Directors of the
Company, the consent of the members be and is hereby accorded for increase in remuneration payable to Mr. Rajesh Mahajan,
Managing Director of the Company, for a period from 1st June, 2018 to 31st October, 2020, i.e. end of his tenure as set out in
the Explanatory Statement annexed to the Notice, with further authority to the Board to alter and vary such terms and conditions
including remuneration as may mutually agreed by the Board of Directors of the Company and Mr. Rajesh Mahajan subject to
the conformity with the provisions of the Companies Act, 2013.”

“RESOLVED FURTHER THAT such variation or increase, as the case may be, is within the overall limits of the managerial
remuneration as prescribed under the Companies Act, 2013 read with Schedule V thereto, and/or any guidelines prescribed by
the Government from time to time.”

“RESOLVED FURTHER THAT except for the revision in remuneration, all other terms and conditions of appointment, as
approved earlier by the members, and which are not dealt with in this resolution, shall remain unaltered.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby authorized to do all
such acts, deeds, matters and things as may be deemed necessary and settle any/or all questions/ matters arising with respect
to the above matter, and to execute all such deeds, documents, agreements and writings as may be necessary for the purpose of
giving effect to this Resolution, take such further steps in this regard, as may be considered desirable or expedient by the Board
in the best interest of the Company.”

7. To re-appoint Dr. D.S. Maity (DIN: 03136361)as a Whole-time Director designated as Technical Director.
To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of sections 196, 203, Schedule V and other applicable provisions, if any of the
Companies Act, 2013, read with Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including
any statutory modification or re-enactment thereof for the time being in force) and on recommendation of Nomination and
Remuneration Committee and Board of Directors, the consent of the members be and is hereby accorded for the re-appointment
of Dr. D.S. Maity (DIN: 03136361) as a Whole-time Director designated as Technical Director for a period of 5 years with effect
from 10™ September, 2018 to 9" September, 2023, on terms and conditions as agreed between the Board and Dr. D.S. Maity.”

8. To Increase in remuneration of Dr. D.S.Maity, Whole Time Director of the Company
To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 197, 198, Schedule V and other applicable provisions, if any of
the Companies Act, 2013 read with the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification or re-enactment thereof for the time being in force) and in supersession of any earlier
resolution, and on recommendation of Nomination and Remuneration Committee and the Board of Directors, the consent of the
Members of the Company be and is hereby accorded for increase in remuneration payable to Dr. D.S. Maity, Technical Director
of the Company, from Rs. 2,00,000/- per month upto maximum of Rs. 3,00,000/- per month for a period commencing from 10%
September, 2018 to 9" September, 2021with further authority to the Board to alter and vary such terms and conditions including
remuneration as agreed by the Board of Directors of the Company and Dr. D.S. Maity subject to the conformity with the provisions
of the Companies Act, 2013. Dr. D.S. Maity shall be entitled to sitting fees for attending the Meetings of the Board of Directors or
any Committee thereof.”

9. To consider the Preferential Issue of Warrants:
To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 42, Section 62 (1) (c) and other applicable provisions, if any, of the
Companies Act, 2013 and the Rules made there under (including any statutory modification(s) or re-enactment thereof for the time
being in force) and in accordance with the enabling provisions of Memorandum and Articles of Association of the Company, the
Securities and Exchange Board of India (“SEBI”) (including the SEBI (Issue of Capital And Disclosure Requirements) Regulations,
2009, and any other Rules / Regulations / Guidelines, if any, prescribed by the Securities and Exchange Board of India, Reserve
Bank of India, Stock Exchanges and/or any other statutory / regulatory authorities, departments, institutions or body, whether
in India or abroad (“Concerned Authorities”), and subject to such terms, conditions, alterations, corrections, changes, variations
and/or, modifications, if any, as may be prescribed by any one or more or all of them in granting such approvals, consents,
permissions and / or sanctions and which may be agreed by the Board of Directors of the Company (hereinafter referred to

@)




Brooks
N 7y 16" Annual Report 2017-18

as the “Board” which terms shall be deemed to include any committee duly constituted by the Board or any committee, which
the Board may hereafter constitute, to exercise one or more of its powers, including the powers conferred by this resolution),
the consent of the Members of the Company be and is hereby accorded to the Board to raise funds upto 8,07,50,000 (Rupees
Eight Crores Seven Lakhs Fifty Thousand only) by way of offer, issue and allotment, in one or more tranches, upto 8,50,000
(Eight Lakhs Fifty Thousand only) convertible warrants of face value of Rs.10/- each on preferential basis at a price of Rs.95.00
(Rupees Ninety Five only) each including a premium of Rs.85 (Rupees Eighty Five Only) each or at such higher price as may
be determined in accordance with and on such terms and conditions as may be determined by the Board in accordance with
SEBI ICDR Regulations 2009 or other provisions at the time, provided that the minimum price of the Warrants so issued shall
not be less than the price arrived at in accordance with the provisions of SEBI ICDR Regulations, 2009 to Mrs. Rajni Ranchal,
Mrs. Saras Gupta, Mr. Savvy Ranchal and Mr. Aryan Mahajan on a preferential basis, convertible into equal number of Equity
Shares of the Company not later than 18 months from the date of the allotment of the said warrants in accordance with the SEBI
(ICDR) Regulations or other provisions of the law, as may be prevailing at the time of allotment of Warrants.”

“RESOLVED FURTHER THAT in accordance with the provisions of SEBI ICDR Regulations, 2009, the Relevant Date, for the
determination of price of the Equity Shares to be issued and allotted upon exercise of the right attached to the Warrants referred
above is 11" July, 2018 i.e., the date 30 days prior to the date of Annual General Meeting in order to consider the proposed
preferential issue.”

“RESOLVED FURTHER THAT without prejudice to the generality of the above, the aforesaid issue and allotment of Warrants
shall be on the following terms and conditions:

1. The Warrants shall be allotted within a period of 15 days from the date of passing of this resolution, provided that if any
approval or permission by any regulatory authority or the Central Government for allotment remains pending, the period of
15 days shall be counted from the date of obtaining such approval or permission.

2. In accordance with Chapter VIl of SEBI ICDR Regulations, 2009, 25% of the total consideration payable for the Warrants
(and equity shares into which they are converted), shall be paid by the proposed allottees to the Company upon issue and
allotment of Warrants.

3. The holders of each warrant will be entitled to apply for and obtain allotment of one equity share of the face value of
Rs.10/- each of the Company against each Warrant at any time after the allotment but on or before the expiry of eighteen
months from the date of allotment, in one or more tranches. At the time of exercise of entitlement, the warrant holder(s)
shall pay the balance 75% of the total consideration payable in respect of the Warrants being so exercised to the Company
simultaneously with the allotment of equity shares by the Company pursuant to such exercise. The amount so paid will be
adjusted/ set-off against the issue price of the resultant equity shares.

4. If the entitlement against the Warrants to apply for the equity shares is not exercised within the aforesaid period, the
entitlement of the Warrant holders to apply for equity shares of the Company along with the rights attached thereto shall
expire and any amount paid on such Warrant shall stand forfeited.

5. Upon receipt of the requisite payment of the remaining 75% of the consideration payable in respect of the Warrants, as
above, the Board (or a committee thereof) shall allot one equity share per warrant by appropriating Rs.10/- towards equity
share capital and balance amount paid against each Warrant, towards the securities premium. The allotment shall be made
only in dematerialized form.

6. The warrants allotted pursuant to this resolution and the Equity Shares arising out of conversion of the said warrants shall
remain locked-in from such date and for such periods as specified under the SEBI ICDR Regulations as amended from time
to time.

7. The Warrants by itself until exercised and equity shares allotted, does not give to the holder(s) thereof any rights with
respect to that of a shareholder of the Company except as specified above.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to issue and allot such number of equity shares as may
be required to be issued and allotted upon exercise of option by Warrant holder(s) or as may be necessary in accordance with
the terms of the offer.”

“RESOLVED FURTHER THAT the equity shares allotted on exercise of warrants in terms of this resolution shall rank pari-passu
in all respects including as to dividend, with the existing fully paid up equity shares of face value of Rs.10/- each of the Company,
subject to the relevant provisions contained in the Articles of Association of the Company.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorized to do all
such acts, deeds, matters and things as it may in its absolute discretion deem necessary, desirable and expedient for such
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