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DABUR INDIA LIMITED ﬁ

DIRECTORS’ REPORT
To,

The Members,

The Directors of your Company have pleasure in presenting the 22nd Annual Report and Audited Accounts for the year ended 31st
March, 1997. )

FINANCIAL HIGHLIGHTS
The financial results of your Company’s working are as under:-
(Rupees in crores)

1996-97 1995-96
Turnover (including other income) 721.41 577.95
Profits after depreciation 42.57 41.33
Less: Provision for Taxation 1.15 7.00
Provision for taxation for earlier year 0.03 —
41.39 34 .33
Add: Provision of earlier years written back 1.51 0.08
Profit after Tax 42.90 34.41
Add: Balance in Profit & Loss Account b/f from the previous year 1.30 0.70
Profit available for appropriation 44.20 35.11

Appropriations
Debenture Redemption Reserve 1.45 1.25
General Reserve 28.00 24.00
Proposed dividend 8.55 8.55
Adjustment for earlier years 0.56 -
Balance carried over to Balance Sheet 5.64 1.31
44.20 35.11

DIVIDEND

Your Directors are pleased to recommend a dividend of 30% net of tax i.e.Rs.3 per share, on paid up equity share capital of the
Company for the financial year ended 31st March, 1997. Keeping in view the future requirement of funds to finance various plans
of expansion, modernisation, diversification and joint ventures, your Directors have maintained the same rate of dividend as in the
previous year. The dividend, if approved, will be paid|to those members whose names appear on the Register of Members as on
12th September, 1997 subject to the provisions of Section 206A of the Companies Act, 1956.

INVESTOR CONVENIENCE

Your Directors take pleasure in informing you that your Company has joined hands with National Securities Depository Limited to
facilitate investors to hold share in electronic form and trade in these shares. This system provides you an option to convert your
physical holding to dematerialised form in the depository. The system seeks to eliminate delays in settlement and transfer, bad
deliveries and problems due to theft and forgery af share certificates. It is hoped that recourse to the System will eliminate
investors grievances to a large extent.

EXPANSION/MODERNISATION /DIVERSIFICATION

A second unit commissioned during the year at Baddi, Himachal Pradesh to meet the expanding demand of Pudin Hara, Honey
and Shilajit. The Injectable unit at Baddi has been expanded to cater to the growing demand of Generic products. This plant would
continue to focus on the expanded range of oncology product. The cost reduction from production economics have been passed
on to the consumers for Paclitaxel.

A unitis being set up during the current financial year r(or manufacturing of our best popular Ayurvedic medicines like Chyawanprash,
Janma Ghunti, Lal Tail, Dashmularishta and Ashokarishta at Baddi. This unit has been designed to ensure that the best technology
available in the world for processing and packaging is|utilized to efficiently produce high quality products. It is expected to commence
production during the current year. r

The Bulk Drug manufacturing facility at Kalyani Wesi Bengal acquired from Pfizer in August’ 96 was upgraded and trial production
activities started in December’ 96. Semi synthetic Faclitaxel and Docetaxel and various front line anti cancer drugs are being
currently produced in Kalyani for the requirementslfor domestic market as well as for export. The manufacture of lohexol and

!
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DABUR INDIA LIMITED ﬁ

NOTICE

Notice is hereby given that the 22nd Annual General Meeting of the Members of Dabur India Limited wil' be held
on Friday, 12th September, 1997 at Air Force Auditorium, Subrotc Park, New Delhi - 110 01C at 11.30 AM (o
transact the following business:-

ORDINARY BUSINESS

1.

4.

5.

To receive, consider and adopt the Audited Balance Shest ¢i the Company as &t 31st March, 127 and
Profit & Loss Account for the year ended on that date alongwith the Reports ¢f the Auditors and Directors
thereon.

To declare dividend.

To appoint a Director in piace of Mr Ashok Goenka who retires by rotation anc being =ligibie offers himseif
for reappointment.

To appoint a Director in place of Mr Uday S Kotak who retires by rotaiion and being ¢ligible offers himsalf for
reappointment.

To appoint Auditors and to fix their remuneration.

SPECIAL BUSINESS

6.

10.

11.

To consider and, if thought fit, to pass with or without modification(s) the following resolutio= as an Qrdinary
Resolution:-

“RESOLVED THAT Raja Vijay Karan , who was co-opted by the Board as an Additional Director with effect
from st Octcber, 1896 and who holds office uptc the date of this Annual General Meeting and has offerad
himself for appointment, be and is hereby appointed as a Director of the Company.”

To consider and, if thought fit, to pass with or without modificution(s) the following resolution as a Special
Resolution:-

“RESOLVED THAT pursuant to the provisions of Sections 1988, 269, 3C9, 310, 311 & 314, Schedule XIli and
all other applicable provisions, if any, of the Companies Act, 1956 Mr R C Burman be and is herepy re-
appointed as Chairman Emeritus & Whole time Director of the Company for a period of 5 years w.2.%. 13th
October, 1996 on the remuneration and terms & conditions passed by the Board of Directors of the Company
in its meeting held on 1st October, 1996 & 8th March, 1997 and a'so as set out ir the explanatory statement
attached to the Notice”

To consider and, if thought fit, to pass with or without mocification(s) ihe following resolution as a Special
Resolution:-

“RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310, 311 & 314, Schedule Xii! an¢
all other applicable provisions, if any, of the Companies Act, 1956 M+ A C Burman be and is herecy re-
appointed as Chairman & Whole time Director of the Company for a period of 5 years w.e.f. 13th October,
1996 on the remuneration and terms & conditions passed by the Boaid of Directors of the Company in its
meeting held on 1st October, 1996 & 8th March, 1997 and aiso as set out in the explanatory staterent
attached to the Notice.”

To consider and, if thought fit, to pass with or without modification(s) ihe foilowing resolution as a Special
Resolution:-

“RESOLVED THAT pursuant to the provisions of Sections 198, 268, 309, 310, 311 & 314, Schedule X! and
all other applicable provisions, if any, of the Companies Act, 1856 M~V C Burman be and is hereby re-
appointed as Managing Director of the Company for a period of 5 years w.e.f. 13th October, 1986 on the
remuneration and terms & conditions passed by the Board of Directors of the Company in its meeting held
on 1st October, 1996 & 8th March, 1997 and also as set out in tha explanatory staterent attached tc the
Notice”

To consider and, if thought fit, to pass with or without modification(s) the following resolution as a Special
Resolution:-

“RESOLVED THAT pursuant to the previsions of Sections 198, 268, 309, 310, 311 & 314, Schedule Xl and
all other applicable provisions, if any, of the Companies Act, 1856 Mi C C Burman bz and is hereby re-
appointed as Managing Director of the Company for a period >f 5 years w.a.f. 13t Cctober, 1296 or the
remuneration and terms & condiiions passed by the Board of [iirectors of the Company in its meeting neld
on st October, 1996 & 8th March, 1997 and alsc as set cut in the explanatory statement aitached 1o the
Notice”

To consider and, if thought fit, to pass with or without modification(s) the foilowing resolution as a Special
Resolution:-

“RESOLVED THAT pursuant to the provisions of Sections 198, 263, 309, 310, 311 & 314, Scheduie Xii! and
all other applicable provisions, it any, of the Companies Act, 1956 Mr Pradip Burman be and is herety ra-
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appointed as Whole time Director of the Company for a period of 5 years w.e.f. 13th October, 1996 on the
remuneration and terms & conditions passed by the Board of Directors of the Company in its meeting held on
1st October, 1996 & 8th March, 1997 and also as set out in the explanatory statement attached to the Notice.”

To consider and, if thought fit, to pass with or without modification(s) the following resolution as a Special
Resolution:-

“RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310, 311 & 314, Schedule Xill and
all other applicable provisions, if any, of the Companies Act, 1956 Dr Anand Burman be and is hereby re-
appointed as Whole time Director of the Company for a period of 5 years w.e.f. 13th October, 1996 on the
remuneration and terms & conditions passed by the Board of Directors of the Company in its meeting held on
1st October, 1996 & 8th March, 1997 and also as set out in the explanatory statement attached to the Notice.”
To consider and, if thought fit, to pass with or without modification(s) the following resolution as a Special
Resolution:-
“RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310, 311 & 314, Schedule Xlll and
all other applicable provisions, if any, of the Companies Act, 1956 Mr Amit Roy be and is hereby appointed as
Executive Director - Production of the Company for a period of 5 years w.e.f. 1st October, 1996 on the
remuneration and terms & conditions passed by the Board of Directors of the Company in its meeting held on

12.

13.

14.

15.

16.

17.

18.

19.

1st October, 1996 and also as set out in the expianatory statement attached to the Notice.”
To consider and, if thought fit, to pass with or without modification(s) the following resolution as a Special

Resolution:-

Companies Act, 1956 and also subject t
any, Mr Amit Burman bé and is hereby

“RESOLVED THAT in accordance with tI;E

provisions of Section 314 and other applicable provisions of the
approval of Central Government and of Reserve Bank of India, if
ppointed as Dy Generatl Manager - Operation of the Company/

subsidiary Company for a period of five years w.e.f. the date of approval by members on the remuneration
and terms & conditions as set out in the explanatory statement attached to the notice.”

To consider and, if thought fit, to pass w
Resolution:-

“RESOLVED THAT in accordance with th
Companies Act, 1956 and also subject to
any, Mr Mohit Burman be and is hereby
Company for a period of five years w.e.f. {
conditions as set out in the explanatory s

To consider and, if thought fit, to pass w
Resolution:-
“RESOLVED THAT in accordance with th
Companies Act, 1956 and also subject tg
any, the remuneration payable to Mr Gaur

th or without modification(s) the following resolution as a Special

e provisions of Section 314 and other applicable provisions of the
approval of Central Government and of Reserve Bank of India, if
appointed as Dy General Manager - Finance & Purchase of the
he date of approval by members on the remuneration and terms &
tatement attached to the notice.”

th or without modification(s) the following resolution as a Special

e provisions of Section 314 and cther applicable provisions of the
approval of Central Government and of Reserve Bank of india, if
av Burman on his confirmation as Sr Manager - Sales & Marketing

and International Business be and is hereby increased for his remaining tenure from the date of approval by

member as set out in the explanatory sta

To consider and, if thought fit, to pass w
Resolution:-

“RESOLVED THAT in accordance with th
Companies Act, 1956 and also subject t
any, the remuneration payabie to Mr Chel
be and is hereby increased for his remair
explanatory statement attached to the ng

To consider and, if thought fit, to pass wit
Resolution:-
“RESOLVED THAT M/s Bansal & Compan
as Branch Auditors of the Company to hg
Company to audit the books of accounts
remuneration as may be determined by ¢

To consider and, if thought fit, to pass wi

tement attached to the notice.”
ith or without modification(s) the following resolution as a Special

e provisions of Section 314 and other applicable provisions of the
approval of Central Government and of Reserve Bank of India, if
ar Burman on his confirmation as Sr Manager - Sales & Marketing
ning tenure from the date of approval by members as set out in the
tice.”

h or without modification(s) the following resolution as an Ordinary

y, Chartered Accountants, New Delhi be and are hereby reappointed
Id office until the conclusion of next Annual General Meeting of the
relating to its factory at Alwar for the financial year 1997-98 on such
he Board of Directors.”

h or without modification(s) the following resolution as an Ordinary

Resolution:-

“RESOLVED THAT M/s Waring & Partnérs, Chartered Accountants, Ropar Yard, Ropar Road, Canterbury,
Kent CT2 7EX, United Kingdom be and are hereby reappointed as Branch Auditors of the Company to hold
office until the conclusion of next Annual General Mesting of the Company to carry out the audit of the
accounts of London Branch of the Company for the financial year 1997-98 on such remuneration as may be
determined by the Board of Directors.” |

To consider and, if thought fit, to pass with or without modification(s) the foliowing resolution as an Ordinary
Resolution:-

20.
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“RESOLVED THAT M/s B D O Patel & Co., Chartered Accountants, Posi Box No.1951, DUBAI (1JAE) be and
are hereby reappointed as Branch Auditors of the Company to hold cffice until the cenclusion of next
Annual General Meeting of the Company to carry out the audit of the accounts of Jebel Ali Branch of the
Company for the financial year 1997-98 on such remuneraiion as may be daiermined by the Board of
Directors”

by Crder of the How
%o DABUR INDIA LAY

Regd. Office: 8/3, Asaf Ali Road, (F D KATANG)

New Delhi - 110 002 Execuiive Direcior (Financa)

Dated: 21st May, 1997 & Gompany Sac:etary
NOTES

1.

10.

11.

12.

The relevant explanatory statement pursuant to Section 173(2) of the Cor.panias Azt, 1958 inrespect oi itemn
no.6 to 20 of the notice set out above is annexed herawith.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS SNTITLED 70 APPOIN. A PHOXY
TO ATTEND AND ON A POLLTOVOTE INSTEAD OF HIMSELF. YHE PROXY NELD NOT BE & MEMBER
OF THE COMPANY. A BLANK FORM OF PROXY IS ENCLOSED MERSEWITH AN, IF INTENDEDRTC BE
USED, IT SHOULD BE RETURNED DULY COMPLETED AT THE REGISY OFFICE OF THE
COMPANY NOT LESS THAN FORTY EIGHT HOURS BEFORE THE SCHEDULED TIME 077
COMMENCEMENT OF 22ND ANNUAL. GENERAL MEETING.

The Share Transfer Books and Register of Me:ntars will remain closec from Tuesday the 19th Augus:, {987
to Friday, the 12th September, 1997 {both days inclusive) for the purposs of paymoent of Dividend.

The payment of dividend as recommended by the Directors, ii approvad at the meeting, will b mede on cr
before 23rd October, 1997 to those members whose names appear or Compzany’s Ragister of Merabers on
12th September, 1997 subject to the provisioins of Section 205A of the Companies Act, 1988

The shareholders are requested to notify the change in address, if any, to the Sha e Transfer Agent of the
Company at the following address quoting their Ledger Folio Numbei:-

MCS LIMITED,
Unit - Deabur india Limitad
Srivenkaiesh Bhawar
212-A, Shahpurjat (Behind Panchsheel Civo),
New Delhi - 110 016

The shareholders, holding shares in identical order of names n more than cne folic, are requesied to write
to ire Company enclosing their share certificates to enable ine Company to consolidaie the:r holdirg on
one folio.

The Shareholders/Proxies are requested to produce at the Entrance CGais the attached admission slip duly
completed and signed, for admissior to the mieeting hall.

In case you have any query relating o the enclosed Annual Accounts you ere recuasied to send the same
to the Executive Director (Finance) & Company Secretary at ine Regisiared Office of the Comipary aileast
10 days before the date of Annual General Meeting so as to enable the manzgeraeni tc keep the information
reaay.

In accordance with the provisions ¢f the Companies Act, 1956 the unclaimed arisunt of div dand for the
year ended 31st March, 1993 has zlready been transferred o General Pavenue Account of “he Contral
Govarnment. Members who have not encashed dividend werranis {97 the said cerod may submit their
claim in the prescribed form to office of the Registrar of Companies, NCT of Daini & Haryana, C(GO Corrples,
Paryawaran Bhawan, Lodhi Road, iNew Delhi - 110 003 by quotiny their folio nrumber anc Ccmpany's
registration number 55-07908. In case any assistance is required please writg to ina Corpany.

As a measure of economy copies of Annua! Reports wiil nct be distributad at “he venue of the Annual
Genaral Meeting. Members are, therefore, recuested to oring eir own cepiss of ina Annual Bepo-ts io the
meeting.

All the documenis referred to in the accompanying notice and uxplanaioiy stateinaint erg open for irspretion
at the registered office of the Company on all working days between 11.30 AM to 1.00 PN uplo thz cote of
Annual General Meeting.

Photocopies o! Attendance Slip will rot be eintertained for issuing Gate Pass for eilending Anua. General
Meeting. However, in case of non-receipt of Notice of Annual General Meeting, members are raguesiad to
write to the Company at its registered office for issuing the dunlicate of the same.
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EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 173(2) OF THE COMPANIES ACT, 1956

Item No.6

Item 7 to 12

Raja Vijay Karan was appointed
the Companies Act, 1956 by th

October, 1996. He shall be hold
Company has received a notice

members alongwith requisite d
Director.

Your Directors consider that his

as an Additional Director pursuant to provisions of Section 260 of
e Board of Directors of the Company in its meeting held on 1st
ing office upto the date of ensuing Annual General Meeting. The

in writing under Section 257 of the Companies Act, 1956 from
eposit notifying their intention to propose him for the post of a

experience and guidance will be of great value to the Company

and accordingly recommend the resolution for your approval.

None of the Directors except R

Mr R C Burman, Mr A C Burm
Anand Burman were re-appoin

Whole-time Directors respective'ﬁy for a period of 5 years by the members of the Company in their

16th Annual General Meeting
conditions as approved thereat

and approved by the members
1996. The term of these Directq

Directors in its meeting heid on
in general meeting and also subj
including Schedule XllI, the re

years w.e.f. 13th October, 1996 ¢

aja Vijay Karan is concerned or interested in the resolution.

an, Mr V C Burman & Mr G C Burman, Mr Pradip Burman & Dr
ted as Chairman Emeritus, Chairman, Managing Directors and

eld on 30th September, 1991 on a remuneration and terms &
Their remuneration was further enhanced w.e.f. 1st April, 1995
in their 21st Annual General Meeting held on 6th September,
rs has expired on 12th October, 1996. Accordingly, the Board of
st October, 1996 have approved, subject to approval of members
ect to the provisions of Companies Act, 1956 and/or other Statutes
appointment of all the above directors for a further period of 5
n the remuneration and terms & conditions mentioned hereunder.

The Board of Directors in its meeting held on 8th March, 1997 have also approved the increase

in remuneration payable to all t
1.

hese Directors w.e.f. 1st April, 1997 for their remaining tenure:-

Basic Salary: Rs.75,000/- per month (for the period from 13.10.1996 to 31.03.1997) Basic

Salary: Rs.1,00,000/- per month with an annual increment of Rs.25,000/- per month (from

01.04.1997 onwards).

2. Commission:1% of the net profits of the Company computed in the manner laid down in Section
309 (5) of the Act subject toja ceiling of Rs.20,00,000/- per annum (Rs.10,00,000/- per annum
for the period from 13.10.1996 to 31.03.1997).

3. Perquisites: Perquisites shall be allowed in addition to salary/commission.

Perquisites in Part-A and in
to an amount not exceedin

Unless the contract otherwi
and ‘C’ as follows:
PART “A”

This will comprise housing
other benefits allowances,

h

Housing
(a)
a ceiling of sixty

In case the accon
the appointee, sh

(b)

In case no accon
entitled to house

(c)

Iy

Payment of gas, elet

To be valued as per In

Ill) Medical/Hospitalisat

Expenses incurred fo
salary in a year or thr

excess of exempticn from Income Tax in Part-B shall be restricted
g 150% of annual salary.

se requires, perquisites are classified into three categories ‘A’, ‘B’

medical reimbursement, leave travel concession, club fees and
expenses etc. These may be provided for as under:-

The expenditure by the Company on hiring unfurnished accommodation subject to

percent of the salary.

nmodation is owned by the Company, ten percent of the salary of
all be deducted by the Company.

nmodation is provided by the Company, the appointee shall be
rent allowance subject to the ceiling laid down in (a) above.

ctricity, Water expenses and furnishing

come-Tax Rules, 1962

ion Expenses Reimbursement:

the appointee and the family subject to a ceiling of one month’s
ee month’s salary over a period of three years.

4
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deem fit, so as not to exce

ed the limits specified in Schedule Xl of the Companies Act,

1956 (including any statutory modification or re-enactment thereof, for the time bemg in

force), or any amendments

The above mentioned Direct
of ex-gratia payment of not

made thereto from time to time.

ors are also proposed to be provided with the retirement benefits
exceeding equivalent to three years basic pay, and a monthly

pension that will depend on the time spent in the Company and the last salary drawn by them

and the medical benefits wh
will, after the death of their
were entitled to receive whil

ch will be linked with to inflation. The wives of the said Directors
husbands, be also entitled to half the benefits their husbands
st in service and also to continue to use and occupy the house

they live in for their life time

The scope and quantum of remuneration and perquisites specified hereinabove, may be

enhanced, enlarged, widened, altered or varied by the Board of Directors in the light of and

in conformity with any amendments to the relevant provisions in the Companies Act, 1956

and/or rules and regulations made thereunder and/or such guidelines as may be announced
- by the Central Government from time to time.

Your approval is sought to the proposed resolutions in the interest of the Company.

Mr R C Burman, Mr A C Burman, Mr V C Burman, Mr G C Burman, Mr Pradip Burman, Dr
Anand Burman and Mr Sidharth Burman are interested in the resolution being concerned
with them and also being relative to one another. Save and except above, none of the other
Directors of the Company dre, in any way, concerned or interested in the resolution.

The above terms & conditions shall be treated as an abstract under Section 302 of the
Companies Act, 1956.

Item No.13 The Board of Directors of the Gompany at its meetinvg held on 1st October, 1996 appointed Mr
Amit Roy as an Executive Director-Production of the Company for a period of five years with
effect from 1st October, 1996 on the terms & conditions including the remuneration in accordance

with the provisions of Schedule XIIl of the Companies Act, 1956 which are as follows:-

1. Salary: Rs.30,000/- per month with suitable increases as may be dstermined by the Board of
Directors.

2. Perquisites: Perquisites shall be allowed in addition to salary. Perquisites in Part-A and in
excess of exemption from Income Tax in Part-B shall be restricted to an amount not exceeding
150% of annual salary.unless the contract otherwise requires, perquisites are classified into -
three categories ‘A’, ‘B’ and ‘C’ as follows:

PART “A”

This will comprise housing, medical reimbursement, leave travel concession, club fees and
other benefits allowances, expenses etc. These may be provided for as under:-

I) Housing
(@)

The expenditure by the Company on hiring unfurnished accommodation subject to a
ceiling of sixty percent of the salary.

(b)

In case the accommodation is owned by the Company, ten percent of the salary of the
appointee, shall be deducted by the Company.

(©)

In case no accommodation is provided by the Company, the appointee shall be entitled
to house rent allowan e subject to the ceiling laid down in (a) above.

) Payment of gas, ele tricity, Water expenses and furnishing

To be valued as per Income-Tax Rules, 1962

1) Medical/Hospitalisation Expenses Reimbursement:

Expenses incurred for the appointee and the family subject to a ceiling of one month’s
salary in a year or thr}ee month’s salary over a period of three years.

Leave Travel Conce{ssion: Leave Travel Concession for self and family incurred in.
accordance with the rules of the Company.
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