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CHAIRMAN’S MESSAGE

Dear Shareholders,

activity and investments on account of its strong

economicgrowth and stellar corporate perfor-
mance. The GDP in India has grown at 8.5 per cent,
7.2 per cent and 8.1 per cent in the last three years.
The consensus amonganalystsis thatIndia has gone
beyond the point of inflexion and is poised for a peri-
od of sustained high growth.

However, the FMCG industry had not kept pace
with this overall economic growth. The period 2000-
2004 saw low rates of growth in demand for FMCG
productsleading tointense competition between com-
panies and severe pricing pressures. It has often been
postulated that a few consecutive years of sustained
high growth is necessary for overall economic pros-
perity to translate into benefits for the FMCG sector.
In 2005-06, on the back of 3 consecutive years of strong
economicgrowth, the fortunes of the FMCGindustry
asawholehave started tolook much better.

The FMCG sector will continue to gain from the
fact that domestic consumption is growing both on
the urban as well as the rural front. Successful busi-
nesses of the future will have to reach out to the vast
semi-urban and rural markets in India. The low lev-
els of FMCG market penetration inrural and semi-ur-
ban India coupled with improved economic condi-
tions provide considerable scope of growth in these
areas. Your company with its product mix and sales
and distribution network is well positioned to lever-
age its strengths and consistently deliver high quali-
ty products at affordable prices in these markets. In
addition the consumer spends in urban areas are in-
creasing with rising affluence, changinglifestyles and
aseemingup-gradation to premium/higher end prod-
ucts. Your company has agood portfolio of brands and
products catering to this market as well.

In 2005-06, your Company has successfully lever-
aged therevival in the FMCG sector and combined it
withlaudableimprovementsin costs, productivity, ef-
ficiency and supply chain management to deliver su-
periorgrowth inrevenues and even more so in profits.

T oday Indiais at the forefront of global economic

Some key achievements are-

m Consolidated net sales from operations increased
by 23.6 per cent fromRs.1,537 crorein 2004-05 to
Rs.1,900 crore in 2005-06.

m Consolidated profits after tax (PAT) afteraccounting
for minority interests and exceptional items grew
by 37.5 percentfromRs.155.8 croretoRs.214.2 crore.

m Return on capital employed (ROCE) increased from
31.5 per cent to 39 per cent.

m Return on net worth (RONW) increased from
43.5 per centto 46.1 per cent.

m Fully diluted earnings per share (EPS-diluted) rose
fromRs.2.71toRs.3.71.

I'would like to touch upon some of the key devel-
opments that occurred during the year 2005-06.

As you know, we had acquired the Balsara busi-
ness in the current year. Integration is the key to any
successful acquisition. Iam delighted to inform you
that due to the focussed efforts of your Company and
the Balsarateam, theintegration was successfully com-
pleted within the first six months of acquisition. Bal-
sara'shome careand oral care products havebeen well
positioned in the overall Dabur portfolio and have
demonstrated good potential for growth. Alsowehave
turned aloss makingbusinessintoaprofitmakingone.
Operational integration completed, the process of merg-
ing the three Balsara entities with Daburis underway
and will further contribute to shareholders' value.

Dabur's Consumer Care Division, which comprises
of the core FMCG business has performed well dur-
ing the year, driven by new product launches, inno-
vation and marketinginitiatives. During the year your
company forayed into the soap category by launch-
ingaherbal soap under the Vatikabrand. While Dabur
Chyawanprash further consolidated its market share
and continued to be the market leader, its variant
Chyawanshakti was also launched during the year.
Toothpastes emerged as major drivers in the oral care
segment. Focus on South India market added mo-
mentum to CCD growth.

Dabur's traditional ayurvedic business is under-
takenby the Consumer Healthcare Division. This busi-
ness consistentlyrecorded high growths throughout
theyear. With sales of Rs.148.6 crore, ithasregistered
38.7 per cent growth. This growth has been led by a
number of initiatives like reaching out to the con-
sumers directly through Dabur Ayurvedic centers, or-
ganising health camps, vaid meets, collaborating with
theacademicia, etc. Weidentify our healthcare busi-
nessas one of the growth drivers in future. Increasing
preference for natural remedies is likely to ensure a
sustained demand for our ayurvedic products.

The group's foods business under Dabur Foods
Limited, a wholly owned subsidiary of your Compa-
ny grew by over 46 per cent to reach sales of Rs.190
crore. Today, many of its products, especially its juices
under the brands Real, Real Activ and Coolers are
found in every household and account for almost 57
per cent of India's juice market. During the year, the
business more than doubled its profit due toscaleand
operational excellence and has become a significant
driver of growth of your Company. Changinglifestyles
and modernretail formats are expected tobenefit the
foods business in future.

I'would also like to share with you your Compa-
ny's overseas business performance. Overseas busi-
ness grew at 19% with markets such as GCC growing
at27%and Egypt at49%.Thereis alot of potential for
Dabur products in the international market. During
the year, your company has reorganised its interna-
tional business around the focus, potential and op-
portunisticmarkets tobe able totapits potential to the
fullest. A subsidiary has been established for Pakistan
market toleverage on Dabur's equity there.

On the operational front, the company's manu-
facturing unitat Uttaranchal crossed Rs 500 crore pro-
ductionin aspan ofjust 18 months. Your company s
thefirstcompanyin Uttaranchal toachieve this mile-
stone. It has become the largest employer in the re-
gion and has added to the region's economic pros-
perity. Going ahead further capacity expansion has
been planned for this unit. Also, the Silvassa unit that
came with the acquisition of Balsara is being up-
graded/transformed intoan EOU to cater to the export
requirements. During the year, the company spent its
time and resources to migrate to an improved ERP
platform- SAP toensure bestbusiness practices. The
target of goinglive on 1st April 2006 on SAP was suc-
cessfully met.

The Institute of Companies Secretaries of India
conferred upon Dabur the 'National Award for Excel-
lencein Corporate Governance'for the year2005. The
company's CFO wasrecognised as one among the best
three CFOs of the country for the year 2005 by Busi-
ness India. Your company has always made concert-
ed efforts toensure highestlevels of disclosures, trans-
parency and corporate governance. Suchrecognition
further motivates the Company towards continuing
its efforts in this direction.

Amajor survey conducted by two reputed HR con-
sulting firms and published in the Business World list-
ed your Company as one of the top ten 'Great Places To
Work'. This is a creditable achievement for your com-
pany and recognizes its efforts toempowerits employ-
eesand keep them fully motivated and aligned with the
Company's goals.

During the year your Company made a bonus is-
sue of one share for every share held thereby reward-
ingtheshareholders forits outstanding growth in the
pastfewyears. The Company alsodeclared adividend
of 350% on pre-bonus capital, the highest till date.

I'would like to take this opportunity to thank all
theemployees, vendors and distributors for their com-
mitmentand hard workleadingto the Company's suc-
cess. AlsoI'would like to thank the shareholders for
their continuing faith and support. Your company
has performed well in the past and I can assure you
that it will continue to aim for higher achievements
in future too.

Yours sincerely,

&ﬂ ij

V.C.Burman
Chairman
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our years ago, Dabur India Limit-
ed (“Dabur”, ‘DIL’ or “the compa-
ny”) had laid down its long-term
plan of transforming to focused
and transformed FMCG player. The
blueprintinvolved developingand im-
plementing marketing initiatives based
onaclearstrategic plan with arestruc-
tured brand architecture, continuous-
lyintroducinga stream of new products
and creatinganiche forthe companyin
the FMCG segmentbased on the “herbal
and natural” products platform. In 2005-
06, Dabur has surpassed all the key mile-
stones set outin this plan. Today, these
drivers are firmly entrenched in Dabur
and continue to foster development of
its business strategies and operations,
asisevidentinitsstand-aloneand con-
solidated results for 2005-06.

Stand-alone performance
of DIL

The highlights of
DaburIndiaLimited’s
(DIL's) stand-alonere-
sults for 2005-06 are:

e Revenue fromoperationsincreased
by 8 per cent from Rs.1,269 crore in
2004-05toRs.1,370 crorein 2005-06

e Operating profit (EBIDTA) increased
by 29.5 per cent from Rs.188 crorein
2004-05 toRs.243 crore in 2005-06

e Profit after tax (PAT) increased by
27.7 per cent
from Rs.148
crore in
2004-05 to
Rs.189 crore
in 2005-06

e Return on
capital
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employed (ROCE) increased from 38.7 per cent in 2004-05 to 43.1 per cent in 2005-06
e Return on net worth (RONW) increased from 44.5 per cent in 2004-05 to 45.5 per cent
in 2005-06

Consolidated performance of Dabur

Dabur caters to the domestic personal care and health care markets through its parent
company, DIL. The foods business operates through its wholly owned subsidiary, Dabur
Foods Limited (DFL). The international operations have been streamlined under anoth-
er subsidiary called Dabur International Limited (DIntL), which, in turn, has its sub-
sidiaries in focus markets. While the three Balsara companies are being merged into DIL
with effect from 1 April 2006, during 2005-06 they functioned as DIL's subsidiaries. Con-
sequently, the full picture of Dabur’s overall performance can be best seen when viewed
as aconsolidated entity.

The salient features of Dabur’s consolidated performance in 2005-06 are:

e Consolidated net sales from operations increased by 23.6 per cent from Rs. 1,537 crore
in 2004-05 toRs.1,900 crore in 2005-06

e Consolidated profits after tax (PAT) after accounting for minority interests and exeptional
items grew by 37.5 per cent from Rs.156 crore in 2004-05 to Rs.214 crore in 2005-06

e Return on capital employed (ROCE) increased from 31.5 per centin 2004-05 to 39 per
centin 2005-06

e Return onnetworth (RONW)increased from 43.5 per centin 2004-05 to46.1 per cent
in 2005-06.

This year Dabur has undertaken a new initiative to prepare and present results as per
US GAAP. The key points thereof are stated in the Financial section.

Inthebeginning of 2005-06, Dabur had made its first major acquisition —the Balsara
business. This consisted of three entities: Balsara Home Products Limited, Balsara Hy-
giene Products Limited and Besta Cosmetics Limited. Balsara’s oral care products com-
plemented Dabur’s oral care range and its homecare products added a new segment to
Dabur’s FMCG portfolio. During the year, while the company consolidated and broad
based the core FMCGbusiness with this acquisition, it also strengthened its other growth
drivers —the consumer healthcare business and the foods business.

Akey initiative undertaken during the year was renewed management focus and a fresh
approach todeveloping the consumer healthcarebusiness. Thisbusiness segment, withan 8
per cent share in Dabur’s overall revenues, is an important part of the company’s portfolio, as
itisthefoundation of its Ayurvedic and herbal positioningand offers multiple growth avenues
for Dabur’s healthcare franchise. Thereformulated strategy stressed onrefurbishing product
profiles, strengthening the sales and distribution channels, re-organising the workforce and
developing the Ayurveda space in a scientific manner. The aim was to generate a quantum
jump in growth and in 2005-06 the revenue from this business increased by 38.7 per cent.

The foods business, under the wholly owned subsidiary Dabur Foods Limited (DFL),
had witnessed impressive growth in the last two years. However, this was largely driven
by the top-line; profitability had been lower than optimal. During 2005-06, with special fo-
cus on operations including investments in backward integration, the business hasrecord-
ed a profit growth in excess of 100 per cent. Consequently, DFL has almost entirely wiped
outits carried forward accumulated losses. With changes happening in consumption habits
and the expected growth momentum in organised retail trade across the country, the foods
business is expected to emerge as a potentially strong portfolio in Dabur’s business.

After afew dull years, the FMCG sector in India has started to look up and a demand
pickupis evident across most segments of this sector (see chart A). This augurs well for
Dabur, which is well positioned with a diversified and strong suite of products catering
to different target segments and markets.

ChartA: Value growth in key FMCG segments (%)
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From a strategic perspective, 2005-06 can be considered a positive inflexion point in
Dabur’s long-term growth path. Having delivered good results in the last four years, even
while the industry was undergoing adverse demand conditions, the company has spelt
outits intent of entering a new growth trajectory. The new four-year plan aims at contin-
uing the growth momentum across businesses so as to outperform the sector as a whole.
Business strategies have been developed in consonance with the growth objectives, fo-
cusing on three key elements — expansion, innovation and acquisition.

Expansion entails expanding the company’s footprint across platforms and markets.
While the company will continue toleverage its “herbal specialist” platform and build on
itscore strength in Ayurveda, it will also explore newer platforms in the FMCG space that
have potential and synergies with Dabur’s existing capabilities. Already, in 2005-06 the
company has made aforay into skin care, home care and the OTC healthcare segment. In
terms of markets, the company has laid specific emphasis on south India by re-organis-
ingthedistribution set up, reformulating marketing strategies and customising products
tothatregion’s prevailing market needs.

Innovation is aboutregularly introducing new products that can cater to the changing
needs of the market. This is a continuation of the new product development thrust of the
last few years. Dabur has successfully launched over 20 brands or variants across differ-
ent segments in thelast five years. The new product portfoliois expected to contribute to
over 5 per cent of sales every year.

The company’s first major acquisition — Balsara— has come on line as planned dur-
ing 2005-06. While Balsara had an impressive product portfolio, the business itself was
generatinglosses. Asin many such acquisitions, there were two clear tasks facing Dabur.
First, was the financial challenge of turning these losses into profits. Second, was amuch
deeper and wider task of integrating the people and processes at Balsara with that of Dabur.
Both these tasks were successfully achieved during 2005-06. Today, there is total opera-
tional and business integration of the two companies; and on the financial front, the erst-
while loss-making Balsara entity has generated profits of Rs 14.9 crore

Success of this integration has provided the company with greater confidence in its
ability to develop inorganic growth. With improvements in profitability leading to strong
internal accruals, Dabur today has sufficient resources to pursue a concerted acquisition
strategy. This will be implemented in a judicious manner keeping in view the right valu-
ations and strategic synergies with Dabur. The approach would be to leverage the exist-
ing strengths of Dabur to drive significant value creation and quantum jump in growth.
However, since this is dependent upon availability of the right opportunities at the right
valuation, it cannot be built into the business plans and the growth of the Company at
the moment is largely planned in organic terms.

In the following sections welook at the developments in Dabur’s different businesses
inIndiaand abroad. Thisis presented in terms of markets and operations across the three
entities—Dabur India Limited (this includes the Balsara companies), Dabur Foods Lim-
ited and Dabur International limited. This is followed by the financials of DIL on a stand-
alonebasis and as a consolidated entity.

MARKETS
DOMESTIC BUSINESS

Dabur India’s domestic business has been divided into three separate Strategic Business
Units (SBUs): Consumer Care Division (CCD) and Consumer Healthcare Division (CHD),
both of which are directly under DIL, and the foods business, which isundertaken by Dabur
Foods Limited (DFL). In terms of sales in 2005-06, CCD contributed 79 per cent of Dabur’s
consolidated domesticrevenues, while DFL contributed 11 per centand CHD 9 per cent.

CONSUMER CARE DIVISION (CCD)

The consumer care division (CCD) is the largest SBU of Dabur, and its product portfolio
covers hair care, oral care, health supplements, digestives and candies, baby oils and skin

care. With the Balsara acquisition, products under the home care segment have been added
to this SBU. Chart B gives the relative contribution of each category to CCD’s sales.

Chart B: Category contributions to CCD (%)
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CCD’s saleshaveincreased by 22 per cent from Rs.1089.9 crore in 2004-05 toRs.1,328.7
crore in 2005-06. This growth includes sales from Balsara products in the oral care and
the home care segments, which account for 12 per cent of total sales of CCD.

Dabur continued with its time-tested and successful strategy of product promotion
through celebrity endorsements. In 2005-06, key brand endorsements by celebrities in-
cluded Amitabh Bachchan for Dabur Chyawanprash and Rani Mukherji for Dabur An-
mol and Vatika hair care portfolio. The company also signed up Vivek Oberoi to endorse
Babool toothpaste and Dabur Chyawanprash.

The CCD business continues to lay emphasis on developing an efficient distribution
channel andre-organisingitaccording to the changing market requirements. Webelieve
that the distribution channel has to increasingly cater toa varied set of customers such as
grocery stores, chemists and organised retail outlets. Each of these has different needs,
which can only be addressed by developing specialised teams that are focused on clear
customer classifications and cater to their specific requirements. Dabur has embarked
upon an ambitious programme named DARE (Driving Achievement of Retail Excellence)
to address these varied needs to achieve greater penetration and higher levels of service
forawiderange of customers. The project also focuses on increasing Dabur’s penetration
into rural markets through a combination of marketing and distribution strategies.

HAIR CARE

Our hair care category consists of hair oils and shampoos. It is the largest category in Dabur’s
CCD portfolio with a 33 per cent share. For Dabur, 2005-06 was a challenging year in this
category with sales growing by 3.4 per cent.

Dabur’s hair oil portfolio, excluding institutional sales to the army and other channels,
registered a 7 per cent increase in sales in 2005-06. However, there was poor off-take by
institutional buyers due to issues arising out of VAT implementation in the first quarter
ofthe year. These have been subsequently resolved. The company’s Anmol brand, which
is on the economy platform, did well with sales of the mustard and coconut oil variants
increasing by 13.7 per cent and 33 per cent respectively. Dabur Amla Hair Oil, with a
turnoverin excess of Rs.200 crore, grew by 5.2 per cent in 2005-06. Decline in sales of val-
ue added coconut oils under the Vatika brand was a dampener in this category. A new
communication package and marketing mix has been designed to re-vitalise this brand.

Inshampoos, sales of the Vatika shampoo portfolio grew by 8.7 per cent for the year as
whole. The good news is that by the second half of 2005-06, shampoos emerged from a
phase of severe price cuts to experience a degree of price stabilisation. Consequently, the
second half of 2005-06 saw the Vatika shampoo portfolio grow by 12.7 per cent — a sig-
nificantincrease from the 5 per cent growth in the first half of the year.

ORAL CARE

With the Balsara acquisition, the company’s oral care offerings now provide a wider choice
toconsumers across different price points. The brands are positioned as Dabur Red Tooth-
paste in the popular segment, Babool in the economy segment and Meswak in the pre-
mium segment. In the classical toothpowder category, Dabur has its flagship product,
Dabur Lal Dant Manjan.

During 2005-06, this portfolio (including Balsara sales) increased by 6 per cent. With
itsrange of existingand acquired brands, Dabur has been able to add market share in the
toothpaste category and is now holding 7 per cent of the toothpaste market. Babool and
Meswak toothpastes grew by 70 per cent and 72 per cent respectively. Babool’s success
canbelargely attributed to a carefully crafted strategy that brought about necessary changes
in the product, its packaging, promotion schemes and advertising. The Meswak brand
was revitalised and found a significant growth in the number of takers despite being in
the premium segment. Red Toothpaste grew by 18.6 per cent to Rs.55 crore in 2005-06,
which contributed to its market share increasing from 2 per cent to 2.8 per cent.

Sales of the toothpowder, Dabur Lal Dant Manjan, have been under pressure because
of a general slowdown in the category — attributable to a shift in consumer preference
from toothpowder to toothpastes. While this gradual shift to the toothpaste category may
continue, we have in place a strong toothpaste portfolio to capture the migration and con-
tinue the growth momentum in the oral care category as a whole.

HEALTH SUPPLEMENTS
This category recorded a healthy growth of 15 per cent. Sales of Dabur Chyawanprash,
whichin value termsis thelargest productin this category, grewby 11.8 per cent in 2005-
06. This flagship product was promoted by a new advertisement campaign featuring
Amitabh Bachchan and Vivek Oberoi. The company also did an extensive print campaign
to educate consumers about the holistic benefits of consuming Chyawanprash. As are-
sult, Dabur’s market share in this category has risen from 60.9 per cent to 62.6 per cent.

During the year, the company launched Dabur Chyawanshakti, a unique mix of 47
herbs and natural ingredients like draksha, ashwagandha and kesar. This health supple-
ment is targeted at working adults to help them tackle work related stress and pressures
of their daily lifestyle.

Dabur Honey also witnessed good growth of 9.4 per cent. Dabur Glucose increased by
40 per centin value terms and gained significant market share. This was particularly heart-
ening as it occurred at a time when the category itself had shrunk by 5.8 per cent.

DIGESTIVE AND CONFECTIONERIES

This category had a disappointing year, with sales growing by 1.6 per centin 2005-06. Ha-
jmola candy’s sales remained almost stagnant — a factor that brought down the overall
growth of the category. However, there were bright sparks: Hajmola tablet sales grew by
5.8 per cent; the Pudin Hara brand also did well, with a growth of 15.4 per cent. Within
the Pudin Harabrand, Pudin Hara Pearls and Pudin Hara Liquid grew by 27.2 per centand
10.6 per cent respectively.

SKIN CARE/BABY 0ILS
Althoughitisasmall category, Dabur’s skin care/baby oils had agood yearin terms of sales
growth. In 2005-06, sales increased by 34.3 per cent over the previous year and crossed
Rs.100 crore, with skin care products expanding at a much faster clip than baby oils. This
was largely because of Dabur’s entry into the personal wash segment with the national
launch of its new Vatika Honey & Saffron Soap in September 2005. With this, Dabur made
its first foray into the Rs.4,800 crore Indian soap market. Vatika Honey & Saffron is target-
ed at the beauty and skin care conscious consumer, who accounts for around 50 per cent
oftotal soap demand in India. Within the first sixmonths of its launch, the cumulative sales
of this soap were Rs.18.9 crore. Since the product is very competitively priced in its cate-
gory and offers distinct benefits we expect the positive market response to continue.
Sales of Gulabari, an extract of fragrantred roses, grewby 17.7 per centin 2005-06. The cold
cream under the Anmol brand, which was testlaunched last year was successfully extended
toother markets in North, Eastand Western India. In the Baby Care segment, Dabur Janamghunti
salesincreased by 15.1 per cent while that of Dabur Lal Tail increased by 3.1 per cent.

HOME CARE

The Home Care category came to Dabur’s fold after the Balsara acquisition. Its contribu-
tion to CCD sales was the smallest, at 6 per cent, but it was the fastest growing portfolio
with sales growth of 62.9 per cent in 2005-06 over the previous year. Dabur’s Home Care
brands include Odonil in air fresheners; Odomosin mosquaito repellents, Sani Fresh in
surface cleaning and Odopicin the dish washing powders category.
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Odomos sales increased by 70 per cent in 2005-06. Odomos has been identified as a
strongbrand with significantlatent equity and various products will be offered under this
brand with different delivery mechanisms like gels, mats, coils, lotions and liquid va-
porisers. The Odomos mosquitorepellent cream, which is the original product under this
brand, has been re-furbished and is displaying good growth potential in the market.

Likewise, the Odonil brand is well recognised in the air-fresheners category, and the
company planstoexpand the product portfolio under this brand by introducing aerosols
and other contemporary formats. In 2005-06, Odonil sales increased by a healthy 80 per
cent. Sales of Sani Fresh were above expectations as well, with the brand showing good
potential for growth. We believe that with low penetration in most of these categories and
the increasing usage of home care products, there is significant scope of growth in this
segment.

CONSUMER HEALTHCARE BUSINESS

Inlastyear’sannual report, we had noted that the company was renewingits focus on the
consumer health care business. The business comprises pure granthabased products on
the Ayurveda platform, which can be classified into OTC products, branded ethicals, and
genericsincluding Asavs and Classicals. Renewed management focus and reformulated
business strategy led to a strong revival in growth of this division. In 2005-06, the busi-
ness achieved a milestone by registering 37.8 per cent growth in sales — from Rs.107.8
crore in 2004-05 toRs.148.6 crore in 2005-06, versus a CAGR of 8 per cent over the previ-
ous five years.

There has been even and widespread growth across all segments of this business. Sales
inthe OTC category increasing by 65 per cent; Branded Ethicals by 81 per cent; Classicals
by 32 per cent; and Asavs by 26 per cent. Some of the well-known products offered by
CHD are Dabur Churna, Honitus, Asavs: Ashokarishta and Dashmularishta, Shankha-
pushpi Syrup, Ring Ring, Nature Care and Shilajit.

The Honitus brand, which includes Honitus cough drops, syrup and the recently
launched coughlozenges, was actively promoted through television advertisements. Our
Asavs— Ashokarishtaand Dashmularishta— were also advertised through various me-
dia channels in order to reach the target consumer. Dabur Churna and other OTC prod-
ucts were promoted through print and outdoor advertisements through dealer boards and
hoardings and bus panels. Our new product launches for the year — including Dabur
Mensta, a product for women'’s healthcare, and Rheumatil, a product to prevent arthritis
—were well received in the market.

Dabur believes that this business is a key growth driver and constitutes a critical ele-
ment of its long-term strategy. With amovement towards holistic Ayurveda-based health
remedies, the industry is expected to enjoy sustained levels of high growth. We believe
that Dabur will be able tofully leverage its Ayurvedic knowledge and equity in the health-
care space by developing this business. The plan is to re-define the Ayurvedic space and
develop strong OTC capabilities through healthcare promotion activities, pharmacy sell-
ing, media campaigns and trade promotion. The aim is to take Ayurveda to the patient. To
give an example, in order to promote Ayurveda directly with patients, the company or-
ganised 1,500 health camps, developed 160 Dabur Ayurvedic Centres where Ayurvedic
doctors provide free consultation, conducted 150 vaid meetings, apart from organising
several seminars, exhibitions and events promoting Ayurveda amongacademia, doctors,
vaids and consumers.

The business’ distribution network has been expanded to cover over 140,000 urban
pharmacy outlets, and the sales organisation restructured to optimise sales and produc-
tivity. The strategy includes building a strong relationship with retail pharmacists, pro-
moting merchandising and displays, creating in-shop promotion through Dabur Con-
sumer Health Corners (DCHC) and stressing on pharmacist education.

FOODS BUSINESS

DABUR FOODS LIMITED

Dabur Foods Limited (DFL) is a wholly owned subsidiary of Dabur India Limited. DFLs
productrange in the market includes juices under three brands (Real, Activand Coolers),
culinary items like Hommade cooking paste, sauces, and items for institutional sales un-
der the Nature’s Best brand.

DFLssales grew by 46.3 per centin 2005-06 toreach Rs.190 crore. New product launch-
es and institutional channel constituted 24 per cent of this growth. The top-line growth
hasbeen accompanied by a significantincrease in profits. PAT for the business increased
by 130.3 per cent from Rs.5.3 crore in 2004-05 to Rs.12.1 crore in 2005-06. In the brand-
ed juice market, DFL was theleader with a 57 per cent market share, with the nearest com-
petitor being at 24.5 per cent. Chart C gives Dabur’s share in the juice market.

Chart C: Dabur's Market Share in Juice Market* (%)
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Source:AC Nielson Retail Audit Report (Apr-Dec 2005)

DFLs portfolio of fruit juices can be classified into the sweetened range under the Re-
al brand, and higher end unsweetened range under the Activ brand. The Real brand has
grown by 36.2 per cent. There are nine different flavours available under Real, which in-
cludes pineapple, mixed fruit and orange and sweetened nectar range comprisinglitchi,
guava, mango, apple and cranberry.

The unsweetened or Real Activbrand is targeted at health conscious youngadults in
the premium segment, and has had an outstanding performance during 2005-06, with
sales increasing by 98.6 per cent. Sales growth was also fuelled by introduction of new
330 ml packs. The product range has five flavours — two of which are fruit juices, and
threebeing fruit and vegetable blends. Being the creator of this category, we definitely en-
joy market leadership and intend to introduce newer variants under Real Activ.

The economy segment of the portfolio consists of “Coolers” range of fruit beverage es-
pecially meant for summer. While Coolers sales increased by 58 per cent in 2005-06 over
2004-05, the base has been fairly small. There are six flavours available in this category:
Aam Panna, Watermelon, Pomegranate, Musk Melon, Lemon Barley and Jamoon. All these
fruits have cooling properties, which protect the body from the ill effects of the summer
heat.

Our culinary category — which includes Hommade pastes like garlic and ginger, co-
conut milk, and tomato puree — has also done well, pushing the category sales by 26.2
per cent. We also introduced a new mango drink under the Mango Twist brand and re-
ceived a very positive response from the market. DFL. made a major foray into the export
marketrecoding export sales of Rs.14.7 crore. The exports can be classified intobulk con-
centrates (which are largely sold to Middle East and Europe), and branded products (which
goto Australia and also the Middle East). In the year, we received a one star export house
certification from the Government of India.

To strengthen its competitive position in the domestic market, the business has reor-
ganised its sales and distribution teams to focus separately on retail and institutional mar-
keting and sales. The company has also laid stress on investing to improve its manufac-
turing facilities at its three plants located at Siliguri, Nepal and Jaipur. While the Nepal
planthasbeen traditionally catering to the needs of this business, the Siliguri plant process-
es fruit pulp, and Jaipur plant is ablending and packaging plant acquired during 2005-06.

INTERNATIONAL BUSINESS

International business recorded a sales growth of 19per cent from Rs.181.2 crore in 2004-
05 toRs.216.1crore in 2005-06. This includes the exports of Balsara’s portfolio of prod-
ucts in the oral care and private label segments.

Middle East and Egypt performed very well with growth of 27 per cent and 49 per cent
respectively. Sales in Bangladesh grew by 54 per cent led by Vatika and Anmol range of
shampoos. However, performance in the developed markets of UK, USA and CIS coun-

tries were below expectations.

Dabur has alsomade a foray into the Pakistan market through its subsidiary Asia Con-
sumer Care (Pak) Ltd. The initial response has been good, and the company is optimistic
aboutits prospects there. A team hasbeen put in place headed by a Pakistani national who
has extensive experience in the local FMCG market.

During the year, the company revamped the organisational structure of its interna-
tional business and re-organised it to suit the emergingbusiness requirements. Going for-
ward, the international business will be split into two portfolios:

Portfolio One: Comprises Asian markets including Pakistan, Bangladesh, Nepal, Sri
Lanka Bangladesh and Malaysia, the developed markets including USA and UK; the
healthcare business in CIS countries and the opportunistic markets in Asia Pacific. This
portfolio will be supported by the manufacturing facility at Silvassa, which will be re-
modelled into a state-of-the art export oriented facility.

Table 1: Dabur's Sales, Domestic and Overseas (Rs. crore)

Domestic Overseas
2005-2006 2004-2005 2005-2006 2004-2005
Sales 1683.5 1355.7 216.1 181.2
% of total 88.6% 88.2% 11.4% 11.8%
Net Profit* 208.0 148.5 18.6 85
% of total 91.8% 94.6% 8.2% 5.4%

* Before exceptional items and minority interest.

Portfolio Two includes the markets in the GCC countries, the African markets includ-
ingEgypt, Nigeria, Sudan and Morocco, other Middle-Eastern countries like Iran and Iraq,
the personal care business in the CIS and other opportunistic markets. This business will
be supported by the manufacturing facilities in the Middle East and Africa.

The structure of the international business was further streamlined during the year by
transferring Dabur India Limited’s shareholding in Dabur Nepal Private Limited and Dabur
Overseas Limited to Dabur International Limited. With this, all international subsidiaries
are now consolidated under a single entity, namely, Dabur International Limited.

The strategy for growing the international business has the following elements:

e Making geographical expansions. Going forward, the expansion markets will be
clearly identified based on strategic choice. The company will commit major invest-
ments and human resources in focus markets.

e Leveraging the “natural” platform. This will make full use of the growing global de-
mand for natural products by occupying differentiated competitive niches in the
health care and the personal care segments.

e Acquiring international brands/businesses and forming strategic alliances. The
company will also actively explore overseas acquisitions and alliances.

With thisreorganisation and strategic focus, the international business is expected to con-
tribute over 15 per cent of the consolidated sales of Daburin the course of the next four years.
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MASTER BRANDS

"Dabur

a trusted name in natural healthcare for over
100 years, is known for providing a range of
efficacious and time-tested healthcare products
based on the principles of Ayurveda.

Vatika

apremium brand and aleader in its
category, is one of the flagship brands
and a popular name in the natural
personal care space.

‘Hajmola
a tasty fun-filled digestive available in various
forms-from tablets, traditional churans to

modern formats like centre-filled candy-
appealing to all age groups.

Anmol

arelatively new member in the family of
Dabur’s key brands, provides a range of herbal
and natural products across various FMCG
categories with a focus on providing quality
and affordability.

et

country’s leading brand of packaged
fruit juices, provides the largest range
of refreshing and healthy fruit juices
that are 100 percent natural and free of
preservatives.

BALSARA

aleading provider of Oral Care and Household
Care products in the Indian market, is a new
member in the Dabur family. With this
acquisition, the company will further
strengthen its Oral Care portfolio and make its
debut in the high-growth Homecare segment.

Incredible Veswak
Compfete Oral Care
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OPERATIONS

Robust manufacturing and supply chain practices support Dabur’s widened presence in
the FMCG market place with newer and increased product offerings. The company has
been undergoing a structured change in it operations structure, with emphasis on en-
hancingin-house manufacturing capabilities, utilising innovative procurement tools and
developing an efficient supply chain. A clear reflection of gains from these functions is
thefactthatinaninflationary input market scenario, DIL managed to increase its operat-
ing profitability margin (PBDIT/Sales) from 14.8 per cent in 2004-05 to 17.8 per cent in
2005-06. The core operations are supported by a strong information technology (IT), hu-
man resources (HR) and research and development (R&D) backbone.

MANUFACTURING

The manufacturing strategy has revolved around re-organising the company’s produc-
tion facilities to increase in-house production and leverage maximum benefits from
economies of scale. Over the last few years new plants have been set up and inefficient
ones scaled down, including reduced exposure to third party producers. As an example,
six years ago over 40 per cent of Dabur’s products were out-sourced; today, only 8 per cent
is outsourced, while 92 per cent of the company’s requirements are manufactured in-
house. This has allowed for much greater control on production and stricter adherence
tobestin class TQM and TPM practices.

Dabur hasnine production facilities organised around three main factories at Baddi (Hi-
machal Pradesh), Pantnagar (Uttaranchal) and Nepal; and six support factories at Sahibabad
(Uttar Pradesh), Jammu, Alwar, Katni, Narendrapur and Jaipur. These plants have stabilised
and are in a position tobe ramped up to cater to the company’s long-term growth plans.

In addition, during 2005-06, with the acquisition of Balsara, the company inherited
their plants at Baddi and Silvassa. While the Baddi plant manufactures oral care prod-
ucts, Silvassa caters exclusively to exports. A totally integrated plant has been set up in
Jammu to produce the erstwhile Balsara’s home-care line of products. All the processes
ofthese plants have been streamlined with Dabur’s production systems and procedures.

The company believes in cost and quality leadership through technology and inno-
vation and being the best in the operations domain. These translate into focus on adopt-
ing best quality practices, enhancing productivity and improving asset utilisation. Pro-
ductivity improvements have been achieved by following best TQM and TPM practices,
reaping benefits from economies of scale and increasing the sense of empowerment among
factory-level management. In 2006, for the first time the company hosted a factory heads’
conference in Nainital —something that created much greaterbonding among those who
produce for the company. Some of the productivity gains were also the result of process
improvements. For example, there were gains in productivity by increasing Amla hair oil
batch sizes and reducing Vatika hair oil production cycle time.

These improvements are paying off. Consider, for instance, an example of this —the
reduction in wastages as a percentage of turnover, as shown in Chart X.

Chart X: Wastage to turnover ratio (%)
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Allthe plants have GMP certification. More significantly, four units includingglucose,
honey and Chyawanprash plants at Baddi and at Uttaranchal have Hazard Analysis and
Critical Control Point (HACCP) certification, which requires adherence to significantly
more stringent standards. The fruitjuice plant at Nepal also has the HACCP certification.
Insome of the formulations there is the issue of presence of heavy metals. To tackle the is-
sue of heavy metals in certain formulations, a major quality initiative has been taken by
installing atomic-absorption-spectrophotometer in its plants at Baddi, Uttaranchal and
Sahibabad. This is used to test all products before despatch to prevent the presence of
heavy metals beyond prescribed range in the company’s products.

Your company continues to remain committed towards preserving and protecting the
environment. The plants have efficient effluent treatment systems that prevent air, water
and noise pollution. Dabur also took alead in rain water harvesting, which is being imple-
mented in three units, in addition to preserving and utilising artesian wells in Uttaranchal.

PROCUREMENT

Asthe company grows in scale with amore diverse portfolio of products thatinclude herbal
and ayurvedic formulations, the specialised procurement function gains utmostimportance.
AtDabur, procurement has been regularly utilising customised IT tools, innovating on pur-
chase negotiations and procurement systems like reverse auctions. These initiatives have
led to the gradual decrease in material cost to sales ratio in the last few years.

The challenge in procurement is to predict the commodity price cycle and make strate-
gic purchases. Dabur hasbuilt a fairly strong knowledge base in this domain. Empowered
with technical tools of analysis, the procurement team has regularly made strategicbuys
and sells in the commodity market optimising on long term prices, while maintaining the
minimum levels of inventory necessary to prevent stock outs.

Asecond initiativebeingundertaken is toreduce material costs by venturingdown the val-
uechainand eliminatingalayer of middlemen. In effect, thisinitiativeaims atbuilding direct
relationships with the actual supplier by becoming directly visible to “supplier’s supplier”.

SUPPLY CHAIN

The supply chain function at Dabur comprises production planning, despatch, ware-
housing and transportation. Since the front end of the supply chain ends at the Clearing
Forwarding Agent (CFA) or the stockist, production planning and despatch is done to meet
the requirements of the CFA. This is done across all the units on a weekly basis in terms
of SKUs. Decisions on warehousing and transportation rely on the despatch product mix
and underlying dynamics of the transport markets.

The entire supply chain has been knit together into an efficient unit through “ Project
Garuda” —aninitiative thatintegratesIT tools and compensation schemes that measure
the health of the supply chain. In this, the first year of its implementation, Project Garu-
dalays down a set of measurable parameters to test the health of the supply chain. The
systemis divided intotwo tiers and puts in an evaluation mechanism for each element of
the supply chain from forecasting and production planning to inventory management.
By utilising this matrix as a tool for monitoring performance, the company has been able
todevise a variable pay structure that penalises negative deviations.

On the IT front, there is complete internal networking through a new SAP platform.
The company is exploring to move forward and reach out to stockists and integrate them
into Dabur’s ERP. This will go along way to improve the quality of forecasts provided for
production planning.

During 2005-06, significant efficiency gains were realised from central ownership of
warehousing and reverse auctions for transportation. Dabur’s ability to continuously ser-
vice diverse markets while maintaining negative working capital bears testament to the
efficiency of its supply chain management.

HUMAN RESOURCES

Recognizing that people are key constituents of Dabur and represent the DNA of the or-
ganisation, we have been constantly raising our own standards of being an employee-
friendly organisation. The year underreview witnessed a significant achievement: of be-
ing listed as a “Great Place to Work”, in a survey conducted by Grow Talent & Company
and Great Place to Work Institute, USA. Dabur was listed as the 10th “Great Place to Work”.
Theresults were published in Business World dated February2006.

Dabur has adopted the Balance Scorecard for performance evaluation and strategy de-
ployment. This tool ensures balanced performance by managers across multiple dimen-
sions— financial performance, customer management, internal business processes and
innovation and learning — and helps in sharper alignment of overall business strategy

with each individual’s goals and performance. This year, the scorecard covered 325 man-
agers. Using the Balanced Scorecard, the company has modified key performance indi-
cators (KPIs) of the variable pay plan, which have been communicated to employees.

The company has also hired top class persons from among the best management in-
stitutes. In 2005-06 werecruited 17 such Management Trainees. They are undergoingrig-
orous training under the Young Managers’ Development Programme (YMDP), where each
is put through a year’s cross-functional training programme while being mentored by a
member of the senior management.

Duringthe year underreview several other HR initiatives were undertaken, both at the
corporate as well as the plant level. We provided learning opportunities to our employ-
ees through various programmes such as Prayas, Leading and Facilitating Performance,
and Campus to Corporate. An audiovisual-based module, SPORT, was used to train our
own frontline sales personnel as well as those on the rolls of our stockists. Approximate-
ly 2,000 people have been trained through this module in 2005-06. A competency-based
selection tool was also developed for selecting the right set of front line employees.

In 2005-06, we were successfully able to integrate Balsara into our fold, which included
the Balsaramanpower and its HR policies and processes. At the plantlevel, the company
enjoyed excellent industrial relations across all manufacturinglocations in India.

INFORMATION TEGCHNOLOGY

With rapid growth as well as the Balsara acquisition, there was amultitude of IT platforms
for storing and analysing information. The aim of our IT initiative in 2005-06, therefore,
was to bring the operations of the company under one platform — a user-friendly cohe-
sive system that would give us maximum value for money in terms of information pro-
cessing. The system also had to be flexible enough to be integrated with and applied to
any existing system prevailing in any company that could be an acquisition target.

Keeping these objectives in mind, Dabur has installed the SAP ERP R3 system, which
isthebasicmodule. This has gone online, all at once in a “bigbang” approach from 1 April
2006. The decision to invest in the SAP platform was taken six months before its imple-
mentation. Hence, in a very short span of time, we have moved from current practices to
thebest practice in managing IT. It was not an easy task. Integration required explaining
the usage of new practice to all our employees across functions, ranging from manufac-
turing plants to sales, tologistics and finance teams. In addition to SAP going online for
Dabur India Limited, it was alsorolled out to Balsara. Dabur International and Dabur Nepal
will be integrated by the 1 May 2006. This initiative will be extended to all our interna-
tional manufacturing and international sales operations in due course.

In addition to the basic module we would be implementing various SAP products for
usingstored information for financial reporting and management decision-making. The
SAP Business Warehouse would be used for data retrieval for management information
systems (MIS), with an added functionality of integrating information from various sources.
SAP Business Consolidation System will enable us to report consolidated accounting
numbers after taking care of inter-company transfers. For accounting purposes it is also
multi-GAAP functional. We also intend to install Business Plan Simulation (BPS) soft-
ware, which would help us in decision management by simulating the impact of any
change in business environment on Dabur.

For our employees we intend to deploy SAP-HR, a human resource information system
that would store each individual’s information on the system. Each employee’s life cycle with
the company, performance appraisal and other information would be available on this sys-
tem. This would alsoenable ustoleverage technology for training our employees, as the sys-
tem would flag employees that fit the training needs of a particular module. In doing so, it
would form an integral part of the knowledge management programme for our employees.

As a disaster recovery measure, the entire information stored on our central server at
Dabur’s Kaushambi office is also stored in at alocation in Mumbai.

RESEARCH AND DEVELOPMENT

Research and Development (R&D) provides Dabur with critical edge in the market. The
activities are focused around two basic domains. First, to continuously develop new prod-
ucts; and second, to test and guarantee their efficacy.

R&D activities includeresearch on Ayurvedic and herbal products, organic substances,
phytochemicals, tissue culture, foods, cosmetics, oral care and other personal care. Dur-
ing 2005-06, the company displayedits efficiencies in terms of high “speed to market” by
successfully developingits Vatika Honey & Saffron soap. The entire development process
from concept todelivery in the market was carried outin-house and at very fast pace. The
company’s products regularly go through clinical research and toxicity studies. This is
donein collaboration with external organisations like the Dabur Dhanwantry hospital in
Chandigarh and anumber of other renowned institutions.

Through its agronomy department, Dabur has continued with its initiative of preserv-
ing herbs and plants in the endangered list, especially those that the company uses in its
formulations. Specific plants are identified; the company then develops sufficient scien-
tificknowledge of such plants; and then promotes their contract or corporate farming. So
far, 14 such plants have been identified and the knowledge base built. Some examples of
these interventions include corporate or contract farming of ghorbotch, brahmi, chiraita
and pipli. The company has also leased in two wasteland areas to develop these herbs —
Sandilain Uttar Pradesh and a private public partnership initiative in Uttaranchal.

FINANCIALS

The abridged financials of Dabur India Limited (DIL) for the year 2005-06 including rev-
enue, expenditure and profits, are presented in Table 2.

DIL's profit and loss account (Rs. crore)

2005-06 2004-05 Growth
1 NetSales 1,369.7 1,268.7 8.0%
2 Otherlncome 54 11.5 -53.5%
3 Total Revenue 1,375.0 1,280.2 7.4%
4 Total Expenditure 1,131.7 1,092.3 3.6%
5 EBIDTA 2433 187.9 29.5%
6  Depreciation 19.1 17.1 11.4%
7 Amortisation 4.3 1.5 185.9%
8 Interest 5.7 43 31.6%
9 PBIT 220.0 169.3 29.9%
10 PBT 214.4 165.0 29.9%
11 CurrentTax & FBT 21.8 13.0 67.7%
12 Deffered Tax 4.0 4.0 0%
13 PAT(before exceptional item) 188.6 148.0 27.4%
14  Exceptional item 0.51 0.0
15 PAT 189.1 148.0 27.7%
16 EPS 33 2.58 27.9%
17  EPS(Diluted) 3.27 2.57 27.2%

As can be seen in Table 2, DIL continues to pursue its path of profitable growth. With
therenewed strength of its brands, the company recorded a 8 per cent growth in net sales,
from Rs.1,268.7 crore in 2004-05 to Rs.1,369.7 crore in 2005-06. This healthy top-line
growth, accompanied by efficiencies in manufacturing and supply chain, has contributed
toa29.5 per cent growth in operating profits (EBIDTA) from Rs.187.9 crore in 2004-05 to
Rs.243.3 crore 2005-06.

DIL continues to operate with negative working capital accompanied by reduction in
inventory and sundry debtors levels.

Profit after tax (PAT) increased by 27.7 per cent during the year from Rs.148.0 crore in
2004-05 to Rs.189.1 crore in 2005-06. As evident in Table 3, all profitability ratios of the
company have increased in the year under review.

There has been a significant improvement in operating margin (EBDITA/Total sales),
which grew from 14.8 per cent in 2004-05 to 17.8 per cent in 2005-06. Net profit margin
(PAT/Total sales) has also grown from 11.7 per cent in 2004-05 to 13.8 per cent in 2005-06.

Improved margins have been primarily driven by two factors. First, due to efficiency
gains at our plants translating into better operating margin's “—be it wastage reduction, fis-
calincentives or economies of scale. Second, procurement led initiatives that haveresulted
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DIL's Profitability Ratios

2005-06 2004-05
EBDITA/sales 17.8% 14.8%
PBT/sales 15.6% 13%
PAT/sales 13.8% 1.7%
ROCE 43.1% 38.7%
RONW 45.5% 44.5%

in decline in material costs as per cent of sales in spite of an inflationary environment.

During the year, DIL extended loans to Dabur International Ltd and Dabur Foods Ltd.,
which were, in turn, utilised torepay debt. While this hasreduced the group’s overall ex-
posure to outside debt, it has increased the working capital for DIL on a stand-alone busi-
ness although the oveall working capital remains in the negative domain.

With its focus on core businesses, the company has sold its investment in Dabon In-
ternational Private Limited, anon-core investment that was not yielding any returns. This
has impacted the consolidated financials by Rs.12.7 crore, as an exceptional item. DILs
investments in Dabur Nepal Pvt Limited and Dabur Overseas Limited have been trans-
ferred to Dabur International Limited for consolidating international operations under
one entity. While this makes no difference to the consolidated financials, it re-states the
subsidiary holdings alongbusiness and operational lines making it more efficient to man-
age them.

Consolidated Financials
Table 4 gives the abridged financials of Dabur on a consolidated basis.

Consolidated, abridged profit and loss account (Rs. crore)

2005-06 2004-05 Growth
1 NetSales 1,899.6 1,537.0 23.6%
2 OtherIncome 13.4 9.2 45.6%
3 Total Revenue 1,913.0 1,546.2 23.7%
4 Total Expenditure 1,608.8 1,328.1 21.1%
5 EBIDTA 304.2 218.0 39.5%
6 Depreciation 26.9 28.0 (4.0)%
7 Amortisation 4.3 1.5 186.6%
8 Interest 16.4 12.4 32.2%
9 PBIT 273.0 188.5 44.8%
10 PBT 256.6 176.1 45.7%
11 CurrentTax & FBT 26.5 15.1 75.5%
12 DeferredTax 35 4.0 (12.5)%
13 PAT 226.6 157 44.3%
14 Exceptional Item (12.7) 0.00
15 Minority Interest 0.3 (1.2)
16 PAT after minority interest & exceptional items 214.2 155.8 37.5%
17 EPS 374 2.72 37.5%
18 EPS (Diluted) 3.71 2.71 36.9%

The net sales of the company on a consolidated basis registered a growth of 23.6 per
centfromRs.1,537 crorein 2004-05 toRs.1,899.6 crore in 2005-06. Consolidated net prof-
it (PAT after minority interest and exceptional items) also posted a strong growth of 37.5
per centincreasing from Rs.155.8 crore in 2004-05 to Rs.214.2 crore in 2005-06.

Asseenin Table 5, all profitability ratios calculated on a consolidated basis have shown
amarked improvement in 2005-06.

Consolidated, Profitability Ratios

2005-06 2004-05
EBDITA/ sales 16% 14.2%
PBT/sales 13.5% 11.5%
PAT/sales 11.3% 10.1%
ROCE 39% 31.5%
RONW 46.1% 43.5%

The highlights of the consolidated performance are as follows:
e Operating profits (EBIDTA) increased by 39.5 per cent from Rs.218 crore in 2004-05
toRs.304.2 crore in 2004-05.
e Operating margin (EBDITA/sales) also grew from 14.2 per cent in 2004-05 to 16 per
centin 2005-06
e Theinterest coverageratio (ratio of profit before interest and tax to interest payments)
hasincreased from 15.2 times in 2004-05 to 16.7 times in 2005-06
o Netprofitmargin (PAT/sales)increased from 10.1 percentin 2004-05to 11.3 percentin 2005-06
e Return on capital employed (ROCE) has gone up from 31.5 per cent in 2004-05 to 39per
centin 2005-06
e Return onnet worth (RONW) increased from 43.5 per centin 2004-05 to 46.1 per cent
in 2005-06.
This year Dabur has undertaken a major initiative to prepare and present results as per
US GAAP. Table 6 gives theresults.
Thereconciliation of netincome between Indian GAAP and US GAAP is as follows

Consolidated financials, US GAAP
In Rs.crore (Except for earning per share, whichisinRs.)

Audited for the year ended on

Particulars 31.03.2006 31.03.2005
Revenue* 1720.0 1368.4
Costof Revenue 944.8 759.9
Gross Profit 775.2 608.5
Net Income 219.0 161.2
Earning Per Share

Basic 3.8 2.8
Diluted 3.8 2.8
Total Assets 1040.4 943.8
Cash and cash equivalents 48.9 13.9
Liquid mutual funds 41.0 43.8
*Revenues as per US GAAP are net of VAT/Sales tax and excise duty

Audited for the year ended on

Particulars 31.03.2006 31.03.2005
Consolidated net profit as per Indian GAAP 214.2 155.8
Loss on sale of long term investment net of deferred tax 8.6

Additional depreciation on property, plant & equipments (7.3) (0.3)
Deferred taxes adjustments 25 6.0
Others 1.0 (0.3)

Consolidated net profit as per US GAAP 219.0 161.2

RISK MANAGEMENT

Dabur hasarobust and well-structured risk management systemin place. The entire sys-
temis driven by its people and the process goes deep down into lower layers of manage-
ment. The Chief Risk Officer (CRO) of the company, who is responsible for and ensures
Effective Risk Management—bothrisk identification and mitigation, champions therisk
management system. A team of risk officers at each company location supports the CRO.
Each employee is entitled to identify risk and report it to the concerned risk officer who
inturnreports it to the CRO.

Therisks are reported in the Risk Register and classified in terms of their impact and
probability of occurrence. The Risk Register is an inventory of risks affecting Dabur cov-
eringits various functions like marketing, operations, regulatory affairs, finance and hu-
manresource development. Therisks are further mapped in terms of mitigation action to
be taken and the people responsible for taking the actions. The Risk Register is reviewed
periodically by senior management and is presented to the Audit Committee on a quar-
terly basis.

While we have asystematicriskidentification and mitigation framework in place, there
are certain businessrisks, which are external and intrinsic to the company. Over theserisks
the company has very little control. Some of these include a general downturn in market
demand conditions, loss of value to the “ayurveda” equity due to false claims about the
product constitution or efficacy, look-alike products in the market, escalation in raw ma-
terial prices and changes in regulatory frameworks pertaining to health related issues.

Inthe past, all our transactional data was stored in a central serverat our corporate office
in Ghaziabad, UP. One of the importantriskreduction initiatives taken during the year was
setting up of a disasterrecovery site in Mumbai where all the data is stored as aback up.

INTERNAL CONTROLS AND THEIR ADEQUACY

Dabur has arobust internal audit and control system which is a process overseen by
the Board of Directors, management and other personnel, and provides reasonable as-
surance regarding the effectiveness and efficiency of operations, reliability of financial
reporting, and compliance with applicable laws and regulations.

Price Waterhouse Coopersis the internal auditor for the company and its subsidiaries.
The Company’s Internal Audit function is staffed with qualified and experienced peo-
ple. The Standard Operating Procedures (SOPs) put in place by the company are in line
with the best global practices, and have been laid down across the process flows, along
with authority controls for each activity. Dabur has implemented the COSO framework
forinternal controls and adequacy of internal audit. Under this framework, various risks
facingthe company areidentified and assessed routinely across all levels and functions
and suitable control activities are designed to address and mitigate the significant risks.

CAUTIONARY STATEMENT

Statements in this management discussion and analysis describing the company’s ob-
jectives, projections, estimates and expectations may be ‘forward looking statements’

within the meaning of applicable laws and regulations. Actual results may differ sub-
stantially or materially from those expressed or implied. Important developments that

could affect the company’s operations include adownward trend in the domestic FM-
CGindustry, rise in input costs, exchange rate fluctuations, and significant changes in

political and economic environment in India, environment standards, tax laws, liti-
gation and labourrelations.
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s a Company, Dabur believes in good governance in true spirit, beyond merely complying with mandatory re-
quirements. The Company’s commitment towards adoption of sound governance, at par with global standards, on
asustained basisis evident from the fact that it had put in place systems and procedures well before it had become
mandatory. This attitude of Dabur has strengthened the bond of trust with its stakeholders.

Inrecognition of Company’s efforts, The Institute of Company Secretaries of India (ICSI) has honoured Dabur with
its most prestigious “National award for excellence in Corporate Governance” for the year 2005. This award recog-
nizes our commitmentin adoptingbest practices towards Board’s independence & Governance; Transparency and Dis-
closure Compliances; Consistent Stakeholders Value Enhancement and Risk management Systems. This Award has
motivated the Company to strive for still better governance.

This chapter, along with the chapters on Management Discussion and Analysis and Additional Shareholders Infor-
mation, reports Dabur’s compliance with the revised Clause 49 and highlights the additional initiatives taken in line
with international best practices.

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Dabur’s philosophy of corporate governance is based on preserving core values and ethical business conduct. Com-
mitment to maximising shareholder value on a sustained basis, while looking after the welfare of multiple stakehold-
ersisafundamental shared value of Dabur’s Board of Directors, management and employees and critical to the compa-
ny’s success. This value system translates into institutionalising structures and procedures that enhance the efficacy
of the Board and inculcates a culture of transparency, accountability and integrity across the Company.

BOARD OF DIRECTORS
COMPOSITION OF THE BOARD

Ason 31stMarch 2006 the Dabur’s Board consists of 11 members. Apart from the Chairman, whois anon-executive pro-
moter Director, the Board comprises of three executive Directors (of whom one is promoter Director), two non executive
promoter Directors and five non-executive independent Directors. The composition of the Board is in conformity with
Clause 49 of the listing agreement, which stipulates that 50 per cent of the Board should comprise of non-executive Di-
rectors, and if the Chairman is non-executive, one-third of the Board should be independent.

NUMBER OF BOARD MEETINGS

TheBoard of Directors met 4 times during the year on 28th April, 2005, 26th July 2005, 24th October, 2005 and 27th Jan-
uary, 2006. The maximum gap between any two meetings was less than 3/4 months as stipulated under clause 49.

Directors’ attendance record and Directorship held
Asmandated by the Clause 49, none of the Directors are members of more than ten Board level committees nor are they

Chairman of more than five committees in which they are members.
Table 1 gives the details of the Board as on 31st March 2006.

Table 1: Composition of the Board of Directors of Dabur India Ltd.

» Statutory audit firm or the internal audit firm that is associated with the company;
m Legal firm(s) and consulting firm(s) that have a material association with the company.

e Arenotmaterial suppliers, service providers or customers orlessors or lessees of the company, which may affectin-
dependence of the Director.

e Arenotsubstantial shareholders of the company i.e. do not own two percent or more of the block of voting shares.

INFORMATION SUPPLIED TO THE BOARD

The Board has complete access to all information with the Company. Inter-alia, the following information is regularly
provided to the Board as a part of the agenda papers well in advance of the Board meetings or is tabled in the course of
the Board meeting.

e Annual operating plans & budgets and any update thereof.

e (Capital budgets and any updates thereof.

e Quarterly results for the Company and operating divisions and business segments.

e Minutes of the meetings of the audit committee and other committees of the Board.

e Information on recruitment and remuneration of senior officers just below the level of Board, including the ap-
pointment or removal of Chief Financial Officer and Company Secretary.

e Materially important show cause, demand, prosecution notices and penalty notices.

e Fatal or serious accidents, dangerous occurrences, any material effluent or pollution problems.

e Any material defaultin financial obligations to and by the company, or substantial non-payment for goods sold
by the company.

e Anyissue, which involves possible public or product liability claims of substantial nature, including any judge-
ment or order which, may have passed strictures on the conduct of the Company or taken an adverse view re-
garding another enterprise that can have negative implications on the Company.

e Details of any joint venture or collaboration agreement.

e Transactions that involve substantial payment towards goodwill, brand equity or intellectual property.

e Significant labour problems and their proposed solutions. Any significant development in human resources /
industrial relations front like signing of wage agreement, implementation of voluntary retirement scheme, etc.

e Sale of material nature of investments, subsidiaries, assets, which is not in the normal course of business.

e Quarterly details of foreign exchange exposures and the steps taken by management to limit the risks of adverse
exchange rate movement, if material.

e Non-compliance of any regulatory, statutory nature or listing requirements and shareholders service such as non-
payment of dividend, delay in share transfer, etc.

e Details of investment of surplus funds available with the company.

Minutes of the Board Meetings of the subsidiary companies.

e Statement showing significant transactions & arrangements entered into by the subsidiary companies.

The Board has established procedures to enable the Board to periodically review compliance reports of all laws ap-
plicable to the company, prepared by the company as well as steps taken by the company to rectify instances of non-
compliances.

RESPONSIBILITIES OF THE CHAIRMAN AND CEO

The current policy of the company is to have a Chairman — Mr. V.C. Burman and a Chief Executive Officer (CEO) — Mr
Sunil Duggal. There are clear demarcations of responsibility and authority between the two.

Name of the Directors  Category # Attendance Particulars No.of other Direc_torship_s and Co_mmittee e The Chairman isresponsible for mentoring the core management team and in transforming the company into a world
Memberships/Chairmanships class, next generation organization that is dedicated to the well being of each and every household not only within In-
Number of Last Other Committee = Committee diabut also across the globe. Also as the chairman of the board he is responsible for all the board matters. He is also re-
Board Meetings AGM Directorships Memberships Chairmanships  sponsible for formulating the corporate strategy along with the BOD.
Held Attended e The CEOisresponsible forimplementation of corporate strategy, brand equity planning, external contacts, and oth-
e ttende er management matters. He is also responsible for achieving the annual business plan.
V CBurman PD/NED 4 4 Yes 2 0 0
Pradip Burman PD/ED 4 4 No 5 1 0 e e L
Dr.Anand Burman PD/NED 4 3 Yes 5 1 1 The nominations committee works with the entire board to determine the appropriate characteristics, skills and expe-
O PD/NED 4 3 - 9 3 1 rience for the board as a whole as well as its individual members. The selection of board members is based on recom-
mendations of the nomination committee .
P D Narang ED 4 4 Yes 12 1 4 The skill profile of independent board members will be driven by the key tasks defined by the board, which are broad-
Sunil Duggal ED 4 4 Yes 5 2 0 ly based on:
— e Independent Corporate Governance.
HH Gaj Singh ID 4 1 No 6 0 0 e Guidingstrategy and Enhancing Shareholders Value.
P NVijay D 4 4 Yes 3 2 2 e Monitoring Performance, Management Development & Compensation
e Control & Compliance.
S.Narayan™* ID 2 1 No 2 1 0
R CBhargava ID 4 4 No 12 5 4 The constitution of the board will be as follows:
Non Executive Chairman
Stuart E Purdy L £ = L 0 0 Family Nominee Director/s
4PD.p o Executive Member/s
NEDL ,:,%mn?gi;cdfvcgimcmr Independent Directors and Non Executive Members — Constituting 50% of the board.
ID - Independent Non-Executive Director
ED-Executive Director The viz matrix gives the detailed skill set required for becoming a board member as specified by the BOD.
*Ceased to be an Executive Director from 1st May, 2005
**Appointed as amember from 26th July, 2005
. . - Key Skill A E ial Desirabl
Shareholding of Non Executive Directors ey Skill Area ssentia esirable
Name of Director Status No of shares held Strategy/Business Leadership 2-3years experience as a CEQ, preferably of an MNCin India  FMCG experience
V CBurman PD/NED 10000 Corporate Strategy Consultant/Academician with experience in FMCG Basic understanding of Finance
DrAnand Burman PD/NED 24000 Consultant : : Industry and business s.trateg.;y. : . :
Amit Burman PD/NED 0 Sales and Marketing experience ét least 10 years experiencein sal_es and marketing Experience with FMCG or other
ood understanding of commercial processes consumer products
Maharaja HH Gaj Singh ID 4000 2-3years as head of sales or marketing
R CBhargava ID 0 Corporate law Expert knowledge of corporate Law Experience in trade/consumer
StuartE Purdy ID 0 related laws
PN Vijay D 0 Finance Atleast5 years as a CFO or as held of amerchantbanking ~ FMCG experience
operation
S.Narayan ID 0 . N . )
Trade Policy & Economics Expert Knowledge of Trade & Economic Policies FMCG experience

Details of Other Board Directorships is separately mentioned in Annexure 1

Asmandated by therevised Clause 49, the independent Directors on Dabur’s Board:

Administration & Government Retired Beaurocrat

Relations

Basic understanding of
Finance and Business.

Ayurvedic specialist Ayurvedic doctor with a minimum Basic understanding of

of 20 years experience finance and business

e Apartfromreceiving Director’sremuneration, donot have any material pecuniary relationships or transactions with as a practitioner/researcher
the company;, its promoters, its Directors, its senior management or its holding company;, its subsidiaries and asso-
ciates which may affectindependence of the Director.

e Are notrelated to promoters or persons occupying management positions at the board level or at one level below Other directors could be based on company’s priority at a particular time viz:
theboard. e Knowledge of export markets that Dabur is focusing on.

e Have notbeen an executive of the company in the immediately preceding three financial years. e Commodity procurement expert.

e Arenot partners or executives or were not partners or executives during the preceding three years of the:

Remuneration paid to Directors
Table 2 gives details of remuneration paid to Directors for the year 2005-06
Name of the Director Sitting Fees Salary & Perquisites Superannuation Stock Option Commission Total
V CBurman 165000 0 0 0 8864000 9029000
Pradip Burman 0 8513489 704999 0 0 9218488
Dr.Anand Burman 60000 0 0 0 0 60000
AmitBurman* 30000 282651 22500 0 0 335151
P D Narang 0 11415483 900423 14344656 0 26660562
Sunil Duggal 0 11453494 748796 13505098 0 25707388
HH Gaj Singh 15000 0 0 0 0 15000
P N Vijay 300000 0 0 0 0 300000
SNarayan™* 45000 0 0 0 0 45000
R CBhargava 150000 0 0 0 0 150000
Stuart E Purdy 135000 0 0 0 0 135000
Total 900000 31665117 2376718 27849754 8864000 71655589

* Ceased to be Executive Director from 1st May, 2005.
** Appointed as a member from 26th July, 2005
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During 2005-2006 the company did not advance any loans to any of its Directors.

MrPD Narangand Mr Sunil Duggal were issued 781973 and 773559 Stock Options respectively during the year hav-
ing vesting period spread from 1 to 5 years and exercisable over a period of 3 years after vesting. The Options are exer-
cisable at par.

Pursuant to the approval of shareholders in the Annual General Meeting held on 9th September, 1998 and subse-
quently on 5th September 2002, in addition to the above remuneration certain Directors are entitled to severance fee as
contained in theresolution passed in the aforesaid meeting on cessation of their employment and directorship with the
company. The notice period for the three executive Directors namely Mr. Pradip Burman, Mr. PD. Narang, and Mr. Sunil
Duggal is 3 months.

Two erstwhile employees (relieved from their duties on 30th April, 2005) are relatives of Directors of Dabur. Mr.
Mohit Burman, son of Mr. V. C. Burman (Chairman), joined as General Manager, Sales and Marketing of the Compa-
ny on 12th September, 1997. Gross remuneration paid to him for 2005-2006 was Rs.269667 as per approval of the
shareholders and the Government. Mr. Chetan Burman, son of Mr. Pradip Burman (Executive Director), joined the
Company on 1st February, 1996 as Deputy General Manager, Sales and Marketing. Gross remuneration paid to him
for 2005-06 was Rs.233867 as per approval of the shareholders and the Government. Both of them have resigned on
30th April, 2005.

CODE OF CONDUCT

Dabur’s Board haslaid down a code of conduct for all Board members and senior management of the company. The code
of conduct is available on the website of the company www.dabur.com. All Board members and senior management
personnel have affirmed compliance with the Code of Conduct. A declaration signed by the Chief Executive Officer
(CEO) to this effect is enclosed at the end of this report.

RISK MANAGEMENT

Dabur has established robust risk assessment and minimization procedures, which are reviewed by the Board period-
ically. At Dabur we have a structure in place to identify and mitigate the various risks faced by the company from time
totime. Atevery board meeting, theriskregisterisreviewed by theboard, newrisks are identified, the same are then as-
sessed, controls are designed, putin place and enforced through the process owner and a fixed timeline is set for achiev-
ing the same.

The company has adopted COSO framework for internal control. Under this framework risks are identified as per
each process flow and control systems instituted to ensure that therisks in each business process is mitigated. The Chief
Risk Officer (CRO) isresponsible for the overall risk governance in the company and reports directly to the Management
Committee (MANCOM), which consists of various functional heads. The Board provides oversight and reviews therisk
management policy quarterly.

COMMITTEES OF THE BOARD

Dabur has four Board level committees — Audit Committee, Remuneration cum Compensation Committee, Nomina-
tion Committee and Shareholders/Investors Grievance and Share Transfer Committee.

All decisions pertaining to the constitution of committees, appointment of members and fixing of terms of service
for committee members is taken by the Board of Directors. Details on the role and composition of these committees, in-
cluding the number of meetings held during the financial year and the related attendance, are provided below:

a) Audit Committee
Ason 31st March 2006, the Audit Committee comprises of four independent Directors. They are Mr. P N Vijay (Chair-

man), Mr. Stuart E Purdy, Mr. R. C. Bhargava and Dr. S. Narayan. The Audit Committee held seven meetings during 2005-
06 on 27th April 2005, 26th July, 2005, 25th August, 2005, 24th October, 2005, 10th November, 2005, 27th January, 2006

Audit Committee report for the year ended 3 1st March, 2006

To the shareholders of Dabur India Limited:

Each member of the audit committee is an independent Director, according to the definition laid down in the Clause
49 of the Listing Agreement with the relevant stock exchanges.

The Management is responsible for the Company’s internal controls and financial reporting process. The indepen-
dentauditors areresponsible for performing an independent audit of the Company’s financial statements in accordance
with the Indian GAAP (generally accepted accounting principles) and for issuing areport thereon. The committee is re-
sponsible for overseeing the processes related to the financial reporting and information dissemination.

In thisregard the Committee discussed with the company’s internal auditors and independent auditors the overall
scope and plan for their respective audits. The Committee also discussed the results of their examinations, their evalu-
ation of the Company’s internal controls and the overall quality of financial reporting. The Management also present-
ed tothe committee, the companies financial statements and also represented that the company’s financial statements
had been drawn in accordance with the Indian GAAP.

Based onits review and discussions conducted with the management and the independent auditors, the audit com-
mittee believes that the Company’s financial statements are fairly presented in conformity with Indian GAAP in all ma-
terial aspects.

The Committee has alsoreviewed the internal controls put in place to ensure that the accounts of the Company are
properly maintained and that the accounting transactions are in accordance with prevailing laws and regulations. In
conducting such reviews, the committee found no material discrepancy or weakness in the Internal Control Systems
of the Company. The Committee has also reviewed Management Discussion and Analysis, Statement of Significant
Related Party Transactions, Directors’ Responsibility Statement, compliance relating to financial statements and draft
auditors’ report.

The Committee is recommending to the board the re-appointment of M/s G Basu & Co., Chartered Accountants as
statutory auditors of the company, M/s Bansal & Co., Chartered Accountants and M/s Waring & Partners, Chartered Ac-
countants as Branch Auditors for Alwar Division and London Branch respectively to carry out audit of the accounts of
the company and of respective division/branch for the financial year 2006-07.

In conclusion, the committee is sufficiently satisfied that it has complied with the responsibilities as outlined in the
Audit Committee’s responsibility statement.

Signed

New Delhi
April 25,2006

PN Vijay
Chairman, Audit Committee

b) Remuneration cum Compensation Committee

The name of Compensation Committee was changed to Remuneration cum Compensation Committee on 28th April,
2005 after dissolving the Remuneration Committee and merging it with the Compensation Committee.

Asof 31st March 2006, the Remuneration cum Compensation Committee comprises of Mr. PN Vijay (Chairman) and
Mr. Stuart E Purdy, being independent Directors and Mr. V C Burman, being Non Executive Promoter Director.

The Remuneration cum Compensation Committee held six meetings during 2005-06 on 28th April, 2005, 26th July
2005, 24th October, 2005, 10th November, 2005, 25th November, 2005 and 27th January, 2006. Table 4 gives the details.

Table 4: Attendance details of Dabur's Remuneration cum Compensation Committee

and 27th February, 2006. The time gap between any two meetings was less than four months. The details of the audit Lt L Ly Slalus L L
committee are given in Table 3: Held Attended
Mr P N Vijay (ID) Chairman 6 6
Table 3:Attendance record of Dabur's Audit Committee Mr Stuart E Purdy (ID) Member 6 3
Name of Members (Category) Status No. of Meetings MrV CBurman (PD/NED)* Member 5 4
Held Attended *appointed as a member w.e.f. 28/4/2005.
Mr. P N Vijay (ID) Chairman 7 6
Mr. Stuart E Purdy (ID) Member 7 4
Mr.R CBhargava (ID) Member 7 6
Dr.S Narayan)(ID)* Member 3 2

* Appointed as a member from 24th October, 2005.

The Director responsible for the finance function, the head of internal audit and the representative of the statutory
auditors, internal auditors and cost auditors are permanent invitees to the audit committee. Mr. A K Jain, Additional
General Manager (Finance) & Company Secretary is the secretary to the committee.

Allmembers of the Audit Committee have accounting and financial management expertise. Mr. PN Vijay, Chairman
of the Audit Committee, has accounting and financial management expertise. The Chairman of the Audit Committee
attended the Annual General Meeting (AGM) held on 15th July 2005 to answer shareholder queries.

The functions of the Audit Committee include the following:

e Oversight of the company’s financial reporting process and the disclosure of its financial information to ensure that
the financial statement is correct, sufficient and credible.

e Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal of the
statutory auditor and the fixation of audit fees.

e Approval of payment to statutory auditors for any other services rendered by the statutory auditors.

e Reviewing, with the management, the annual financial statements before submission to the board for approval, with
particularreference to:

= Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s re-
portin terms of clause (2AA) of section 217 of the Companies Act, 1956.

= Changes, if any, in accounting policies and practices and reasons for the same.

= Major accounting entries involving estimates based on the exercise of judgment by management.

= Significant adjustments made in the financial statements arising out of audit findings.

» Compliance with listing and other legal requirements relating to financial statements.

= Disclosure of any related party transactions.

= Qualifications in the draft audit report.

e Reviewing, with the management, the quarterly financial statements before submission to the board for approval.

e Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control
systems.

e Reviewing theadequacy of internal audit function, if any, including the structure of the internal audit department,
staffingand seniority of the official heading the department, reporting structure coverage and frequency of internal
audit.

e Discussion with internal auditors any significant findings and follow up there on.

e Reviewingthefindings of any internal investigations by the internal auditors into matters where there is suspected
fraud orirregularity or a failure of internal control systems of a material nature and reporting the matter to the board.

e Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as post-
audit discussion to ascertain any area of concern.

e Tolook into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders
(in case of non payment of declared dividends) and creditors.

e Toreview the functioning of the Whistle Blower mechanism, in case the same is existing.

e Carryingout any other function as is mentioned in the terms of reference of the Audit Committee.

The Audit Committee is empowered, pursuant to its terms of reference, to:

e Investigate any activity within its terms of reference and to seek any information it requires from any employee.

e Obtain legal or other independent professional advice and to secure the attendance of outsiders with relevant ex-
perience and expertise, when considered necessary.

Dabur has systems and procedures in place to ensure that the Audit Committee mandatorily reviews:

e Management discussion and analysis of financial condition and results of operations.

e Statement of significant related party transactions (as defined by the audit committee), submitted by manage-
ment.

e Management letters/letters of internal control weaknesses issued by the statutory auditors.

e Internal auditreportsrelating to internal control weaknesses.

e Theappointment, removal and terms of remuneration of the Chief internal auditor shall be subject toreview by the
Audit Committee.

e Theuses/applications of fundsraised through publicissues, rights issues, preferential issues by major category (cap-
ital expenditure, sales and marketing, working capital, etc), as part of the quarterly declaration of financial results
(whenever applicable).

e Onanannual basis, statement certified by the statutory auditors, detailing the use of funds raised through publicis-
sues, rights issues, preferential issues for purposes other than those stated in the offer document/prospectus/notice
(whenever applicable).

The audit committee is also presented with the following information on related party transactions (whenever
applicable):

e Astatementin summary form of transactions with related parties in the ordinary course of business.

e Details of material individual transactions with related parties which are not in the normal course of business.

e Details of material individual transactions with related parties or others, which are not on an arm’s length basis along
with management’s justification for the same.
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The Remuneration cum Compensation Committee of the Company recommends to the Board the compensation
terms of executive Directors, approves and evaluates the executive Directors and senior management compensation
plans, policies and programs of the Company. The responsibilities of the Committee include:

e Framingand implementing on behalf of the Board and on behalf of the shareholders, a credible and transparent pol-
icy on remuneration of executive Directors including ESOP, pension rights and any compensation payment.

e Considering, approvingand recommendingto the Board the changes in designation and increase in salary of the ex-
ecutive Directors.

e Ensuringthatremuneration policy is good enough to attract, retain and motivate the Directors.

e Bringing about objectivity in determining the remuneration package while striking a balance between the interest
of the Company and the shareholders.

e Toframe the ESPS/ESOS and recommend the same to the Board/Shareholders for their approval and to implement
the Scheme approved by the Shareholders.

e Tosuggest to Board/Shareholders changes in the ESPS/ESOS.

e Todecide the terms and conditions of Employees Share Purchase Scheme (ESPS) and Employees Stock Option
Scheme (ESOS) which inter-alia include the following: -

= Quantum of options tobe granted under the Scheme per employee and in aggregate;

= Vesting Period;

= Conditions under which option vested in employees may lapse in case of termination of employment for mis-
conduct;

» Exercise period within which the employee should exercise the option and that option would lapse on fail-
ure to exercise the option within the exercise period;

» Specified time period within which the employee shall exercise the vested options in the event of termina-
tion or resignation of an employee;

= Right of an employee to exercise all the options vested in him at one time or at various points of time within
the exercise period;

» Procedure for making a fair and reasonable adjustment to the number of options and to the exercise price in
case of rights issues, bonus issues and other corporate actions;

= Grant, vest and exercise of option in case of employees who are on long leave;

» Procedure for cashless exercise of options;

m Forfeiture/cancellation of Options granted;

» All otherissuesincidental to the implementation of ESOS.

e Toissuegrant/award letters.
e Toallot shares upon exercise of vested options.

Remuneration policy

The remuneration paid to the non-executive Directors of the Company is decided by the Board of Directors on the rec-
ommendations of the Remuneration cum Compensation Committee. The existing remuneration policy of the Compa-
ny is directed towards rewarding performance, based on review of achievements on a periodical basis. The remunera-
tion policy is in consonance with the existing industry practice. As per the shareholders’ approval obtained at the An-
nual General Meeting of the Company held on 5th September, 2002, commission is paid at the rate not exceeding one
per cent of the net profits per annum of the Company, calculated in accordance with the provisions of Sections 198, 349
and 350 of the Companies Act, 1956.

1. Non-executive Chairman
Besides sitting fees, the non-executive Chairman is also entitled to commission out of profits of the Company as ap-
proved by the Board and within the overall limits prescribed by the Companies Act, 1956.

2. Independent Directors
Non-executive independent Directors are paid sitting fees for attending the meetings of the Board of Directors and com-
mittees thereof within the prescribed limits.

3. Executive Directors

Remuneration of the executive Directors consists of a fixed component and a variable performance incentive. The Re-
muneration cum Compensation Committee makes annual appraisal of the performance of the executive Directors based
on a detailed performance evaluation and recommends the compensation payable to them, within the parameters ap-
proved by the shareholders, to the Board for their approval.

Remuneration cum Compensation Committee Report for the year ended 3 1st March, 2006
To the Shareholders of Dabur India Limited:

The Remuneration cum Compensation Committee comprises of 2 independent directors and 1 Non Executive Promoter
Director. The mainresponsibility of the Remuneration cum Compensation Committeeis toincentivize and reward ex-
ecutive performance that will lead to long-term enhancement of shareholder performance.

The Committee reviewed and approved the stock options payable to all Executive Directors, within the overall lim-
its approved by shareholders. The committee alsoreviewed and approved the stock options of all MANCOM members
for the year 2005-2006. In addition, the committee reviewed the grant of sign-on and regular stock options to various
other employees of the Company during the year. The Committee also reviewed and approved the revision in remu-
neration of Mr. P D Narang and Mr. Sunil Duggal, Executive Directors.

The committee was also provided information on appraisal systems, the outcome of performance assessment pro-
grams, compensation policies for employees and the information to decide on grant of options to various employees.

Signed

New Delhi
April 25,2006

PN Vijay
Chairman,Remuneration cum Compensation Committee
¢) Nomination Committee
Dabur’s Nomination Committee consists of Mr. V C Burman, non-executive promoter Director, Mr. Pradip Burman, ex-
ecutive promoter Director, Mr. Stuart E. Purdy, independent Director and HH Maharaja Gaj Singh, independent Direc-
tor. The Nomination Committee did not meet during the year under review.
The functions of the Nomination Committee include:

e Toidentify and recommend candidates to the Board of Directors for appointment as members of the Board.

e Toengage the services of consultants and seek their help in the process of identifying candidates for appointments
tothe Board.

e Todecide the remuneration of consultants engaged by the Committee.
d) Shareholders/Investor Grievance and Share Transfer Committee
The Committee consists of three members, Mr. PN Vijay (Chairman), Mr. V C Burman and Mr. PD Narang. The Com-

mittee met four times in the year under review on 27th April, 2005, 26th July 2005, 24th October, 2005 and 27th Jan-
uary 2006. Table 5 gives the details.

Table 5: Attendance Details of Dabur's Shareholders/Investor Grievance and Share Transfer Committee

Name of Members (Category) Status No. of Meetings

Held Attended
Mr P N Vijay (ID) Chairman 4 4
MrV C Burman (PD/NED) Member 4 4
Mr P D Narang (ED) Member 4 4

Mr. AKJain, Additional General Manager (Finance) and Company Secretary, is the Compliance Officer.

The committee supervises the mechanism forredressal of investor grievances and ensures cordial investorrelations.
Apart from looking into redressal of shareholders’ and investors’ complaints like transfer of shares, non-receipt of an-
nual reports, non-receipt of dividend and allied matters, the committee performs the following functions:

e Transfer/Transmission of shares/Debentures.

e Split-up/Sub-division and Consolidation of shares, debentures, letters of rights, renewals, letters of allotment, call
notices.

Issue of new and duplicate share/debentures certificates.

Registration of Power of Attorneys, Probate Letters of transmission or similar other documents.

Grant extension of time for making allotment/First Call/Second and Final Call Payments.

To open/close Bank Account(s) of the Company for depositing share/debenture application, allotment and call
monies, authorize operation of such account(s) and issue instructions to the Bank from time to time in this regard.
To look into the redressing of shareholder and investors complaints like transfer of shares, non-receipt of balance
sheet, non-receipt of declared dividends etc.

e Any allied matter(s) out of and incidental to these functions and not herein above specifically provided for.
Details of queries and grievances received and attended by the Company during the year 2005-06 is given in Table 6.

Table 6:Nature of complaintsreceived and attended to during 2005-2006

Nature of Pending Received Answered Pending
Complaint ason 1st during during ason3ist
April, 2005 theyear theyear March, 2006

1. Transfer/Transmission/Duplicate Nil 38 38 Nil

2. Non-receiptof Dividend Nil 2 2 Nil

3. Dematerialisation/ Nil 30 30 Nil
Rematerialisation of shares

4. Others (Non receipt of bonus shares/ Nil 23 23 Nil
POA/ change of signatures/ etc.)

5. Complaints received from:
— Securities and Exchange Board of India ~ Nil 54 54 Nil
—Stock Exchanges Nil 6 6 Nil
— Registrar of Companies/ Nil Nil Nil Nil

Department of Company Affairs

6. Others Nil Nil Nil Nil

Total Nil 153 153 Nil

There were no complaints which were pending as on 31st March’06.

In order to provide efficient services to investors and for speedy redressal of the complaints, the Board of Directors
has delegated the power of approving transfer and transmission of shares and other matters like split up /sub-division,
and consolidation of shares, issue of new certificates on re-materialisation, sub-division, consolidation, exchange and
duplicate share certificates severally to Mr A K Jain, Additional General Manager (Finance) and Company Secretary,
and Mr. R B Sachan, Asst. Manager — Secretarial, subject to amaximum of 5000 shares per case.

Shareholders/Investor Grievance and Share Transfer Committee Report for the year ended 31st March,
2006

To the Shareholders of Dabur India Limited:

The Shareholders/Investor Grievance and Share Transfer Committee comprises of 3 members. The main responsibili-
ty of the Commiittee is to ensure cordial investor relations and supervise the mechanism for redressal of investor griev-
ances pertaining to transfer of shares, non-receipt of balance sheet, non-receipt of declared dividends etc. It performs
thefunctions of Transfer/Transmission/ Split-up/Sub-division and Consolidation of shares, issue of new and duplicate
share certificates and allied matter(s).

The Committee approved 728 cases of transfer, 120 cases of re-materialisation, 3 cases of sub-division and 29 cases
ofissue of duplicate share certificates. The committee reviewed the status of investors grievances on quarterly basis. As
atthe close of the Financial Year there were no complaints pending for redressal.

Signed

New Delhi
April 25,2006

PN Vijay
Chairman, Shareholders/Investor Grievance and Share Transfer Committee

Investor Relations — Boosting Investor Confidence

Therole of investor relations at public companies continues to expand, due in part to increased disclosure and report-
ingrequirements, more IROs (Investor relations Officer) providing more input to the Board of Directors and becoming
members of their Company’s disclosure committee. At Dabur India the jobresponsibilities of the IRO are clearly defined
asunder:

Building Interest in the firm on the buy side.
Being a strategic advisor to the Senior Management.
General market intelligence, including data on stock trading and shareholder characteristics.
General shareholder feedback/opinions.
Peer comparisons.
Intelligence on competitors.
Anticipated marketreaction toward planned corporate developments such as mergers and acquisitions or divestitures.
Coping with the short term perspective of the investment committee.

9. BuildingInvestor Confidence in the firm.

10. Being a part of the company’s disclosure team.
AtDabur, we have various avenues to ensure that investors get a good understanding of the company and its strategies.
In order to achieve this Dabur holds:

1. One-on-one meetings and quarterly conference calls - to show case the company’s performance and also highlight

the company’s forward looking strategy.

2. Webcasting - Dabur’s presentations are webcast. Webcasts are left up on corporate Web sites for upto 1 month.

3. Group Analyst Meeting both in India and Outside at Singapore —Dabur India holds at least one analyst meeting out-
side India for the benefit of F1Is (Foreign Institutional Investors) to enable them understand the operations at Dabur
better.

PNk W

Subsidiary Companies

The revised Clause 49 defines a “material non-listed Indian subsidiary” as an unlisted subsidiary, incorporated in In-
dia, whose turnover or net worth (i.e. paid up capital and free reserves) exceeds 20% of the consolidated turnover or net
worth respectively, of the listed holding company and its subsidiaries in the immediately preceding accounting year.
Dabur does not have a material non-listed Indian subsidiary.

Management

Management Discussion and Analysis
Annual Report has a detailed Chapter on Management Discussion and Analysis which forms part of this report.

Disclosures

Disclosures on materially significant related party transactions i.e. transactions of the Company of material nature, with its
promoters, the Directors or the management, their subsidiaries or relatives, etc. that may have potential conflict with the in-
terests of the Company at large.

Dealings in Company’s shares on the part of persons in management have been reported to Board periodically and
wheneverrequired to the Stock Exchanges. The material, financial and commercial transactions where persons in man-
agement have personal interest exclusivelyrelate to transactions involving Key Management Personnel forming part of
the disclosure on related parties referred to in Note in Schedule P to Annual Accounts which was reported to Board of
Directors.

Related Party Transactions -
Significant related party transactions are summarised herein below:-

1. Subsidiaries:
-Collaterals and guarantees have been given by the Company on behalf of Dabur Foods Ltd amounting toRs.37.50 crores.
- Goods worth Rs.2.49 crores were purchased from Dabur International Ltd.
- Goods worth Rs.3.30 crores were sold to Dabur International Limited.
- Share application money of Rs. 21.78 crores has been given to Dabur International Ltd.
- Sale of investments for an amount of Rs. 21.85 crores was made by the Company to Dabur International Ltd.
-Dabur Foods Ltd. was given aloan of Rs.8.25 crores by the company.
-Dabur International Ltd. was given a loan of Rs.27.00 crores by the company.
- Balsara Home Products Ltd. was given aloan of Rs.5.00 crores by the company.
-Dabur Foods Ltd. had repayed the Loan of Rs.5.25 crores given by the company.
- Balsara Home Products Ltd. had repayed the Loan of Rs.5.00 crores given by the company.

2. Fellow Subsidiaries (subsidiary of a subsidiary):

- Goods worth Rs.2.19 crores were sold to Asian Consumercare Private Limited.

- Goods worth Rs.2.55 crores were sold to Dabur Nepal Pvt Ltd.

- Goods worth Rs.59.86 crores were purchased from Dabur Nepal Pvt Ltd.

- Collateral and guarantees have been given on behalf of Dabur Egypt Limited amounting to Rs.5.02 crores,
on behalfof Dabur Nepal Pvt. Ltd. amounting to Rs.3.13 crores and on behalf of Pasadena Foods Limited
amounting toRs.25.50 crores.

- Goods worth Rs.3.99 crores were sold to Weikfield International (UAE) LLC.
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3. Associates:
- Services for an amount of Rs.1.80 crores by Jetways Travels Pvt. Ltd. (Travel Agency) were received by the
company. Such services were rendered at market rates.

4. Key ManagementPersonnel and their Relatives:
- For key management personnel kindly refer to Table 2 of this report.
- There were norelatives of key management personnel who were paid remuneration / pension of
Rs.1 crore or more during the year.
The detailed related party transactions can be referred to in Note in Schedule P to Annual Accounts.

Disclosure of accounting treatment in preparation of financial statements

Dabur has followed the guidelines of accounting standards laid down by the Institute of Chartered Accountants of In-
dia (ICAI) in preparation of its financial statements.

Details of non-compliance by the Company

Dabur has complied with all the requirements of regulatory authorities. No penalties/strictures were imposed on the
Company by stock exchanges or SEBI or any statutory authority on any matter related to capital market during the last
three years.

Code for prevention of insider-trading practices

In compliance with the SEBIregulation on prevention of insider trading, the Company has instituted a comprehensive
code of conduct for its management and staff. The code lays down guidelines, which advises them on procedures to be
followed and disclosures to be made, while dealing with shares of Dabur and cautioning them of the consequences of
violations.

Code of Ethics and Gonduct

Dabur has a well-defined policy framework, which lays down procedures to be followed by employees for ethical pro-
fessional conduct. The code outlines fundamental ethical considerations as well as specific considerations that need
tobe maintained for professional conduct. This code has been displayed on the Company’s website, www.dabur.com.

The CEO has affirmed to the Board that this Code of Ethics and Conduct has been complied by the Board Members
and Senior Management.

Whistle-Blower Policy

Inline with the bestinternational governance practices, Dabur has put in place a system through which employees and
business associates may report unethical business practices at work place without fear of reprisal. The Company has
setupadirect touch initiative under which all employees/business associates have direct access to the Chairman of the
Audit Committee and also to a three member direct touch team established for this purpose. The whistle blower pro-
tection policy aims to:

e Allow and encourage employees and business associates to bring to the management notice concerns about sus-
pected unethical behavior, malpractice, wrongful conduct, fraud, violation of policies.

e Ensure timely and consistent organizational response.
e Build and strengthen a culture of transparency and trust.
e Provide protection against victimization.

The above mechanism has been appropriately communicated within the Company across all levels and has been
displayed on the Company’s intranet as well as on company’s website www.dabur.com. The Audit Committee period-
ically reviews the existence and functioning of the mechanism.

Dividend Policy

To bring transparency in the matter of declaration of dividend and to better protect the interests of investors, Dabur has
adopted a Dividend Policy which has been displayed on the Company’s website, www.dabur.com.

GEO/ CFO certification

The CEO and CFO certification of the financial statements and the cash flow statement for the year is enclosed at the end
of thereport.

Shareholders
Reappointment/Appointment of Directors

As perthearticles of association of Dabur, one-third of its Directors retire every year and, if eligible, offer themselves for
re-election atevery Annual General Meeting. Consequently, Dr. Anand Burman, Mr. Sunil Duggal, Mr PN Vijay and His
Highness Maharaja Gaj Singh would retire this year and being eligible, offer themselves for re-appointment in accor-
dance with the provisions of the Companies Act, 1956. Their brief CVs are given below:

Dr. Anand Burman: M.Sc., Ph.d. (University of Kansas, USA) wasborn in 1952 and was appointed as amember on the
Board in 1986. He is the promoter Director and currently holds the Vice chairman’s position on the Board of Directors.
The current shareholding of Dr. Anand Burman in the Company is 74000 shares.

Mr. Sunil Duggal: M.B.A. (IIM, Kolkata) was born in 1957 and joined the Board in 2000. He is currently the Chief Ex-
ecutive Officer of the Company.
His current shareholding in the Company is 469676 shares.

Mr. P N Vijay: Post Graduate from IIT, Chennai was born in 1951 and joined the Board in 2001. He is aleading expert
in stock market.
He currently has no shareholding in the Company.

His Highness Maharaja Gaj Singh: M. A. (Oxford) was born in 1948 and joined the Board in 1993. He is the Founder
and Managing Trustee of various philanthropic Institutions and religious charitable Trusts associated with education
and women welfare. He is the chief patron of certain renowned educational societies.

His current shareholding in the Company is 4000 shares.

Appointment of New Director

Dr. S Narayan has been appointed as an Independent director w.e.f 26th July, 2005.

He is retired IAS, born in 1943 and has done M.Sc. Physics, Master in Business Management (Finance),
M.Phil in Development Economics from Cambridge University- UK and Ph.d from IIT Delhi. He has been in
public service in the State and Central Government for nearly four decades. During 2003-04 he was
Economic Advisor to the Prime Minister. He has also served as Finance and Economic Affairs Secretary, Secretary
in the Departments of Revenue, Petrolium, Industrial Development and coal and secretary in Rural Development
in Tamil Nadu. Besides the above he is visiting faculty at several academic Institutions. He brings into the
board arich experience from his various stints in the government concerns. He currently has no shareholding in
Dabur India Ltd.

Means of Communication with Shareholders
Halfyearly financial information, including summary of significant events, for the half-year ended 30 September 2005
was sent to the households of all shareholders. The quarterly and half yearly financial results are normally published

in The Economic Times/ Times of India and Navbharat Times/Rashtriya Saharanewspapers. Table 7 gives details of the
publications of the financial results in the year underreview.

Table 7: Publications of the financial results during 2005-2006

Description Date

Unaudited Financial Results for the quarter ended on 30th June, 2005 28th July, 2005
Audited Financial Results for the quarter / half year ended on 30th September, 2005 26th October,2005
Unaudited Financial Results for the quarter/ Nine months ended on 31st December, 2005 29th January, 2006

The quarterly, half yearly and annual financial statements are promptly and prominently displayed on the Com-
pany’s web sitei.e. www.dabur.com. The Company also displays the official newsreleases and presentations made to
institutional investors and to analysts on this website. Further, the Company has also been complying with SEBI reg-
ulations for filing of its financial results under the EDIFAR system. These are available on the SEBI web-site www.se-
biedifar.nic.in.

General Body Meetings

Table 8 gives the details of the last five General Meetings.

Table 8:Location and time of the last 5 General Meetings.

Financial Year Category * Location of the meeting Date Time
2001-2002 AGM Air Force Auditorium

Subroto Park, New Delhi- 110010 5th September, 2002 11.00AM
2002-2003 AGM Same as above 2ndAugust, 2003 9.30AM
2003-2004 EGM Same as above 2ndAugust, 2003 2.00PM
2003-2004 AGM Same as above 6th July, 2004 11.00AM
2004-2005 AGM Same as above 15th July, 2005 11.00AM

*AGM -Annual General Meeting, EGM - Extraordinary General Meeting

The following Special Resolutions were taken up in the last three AGMs, and were passed with requisite majority.

2003-2004

Special Resolution passed through postal ballot to de-list the company’s equity shares from The Delhi Stock Exchange
Association Ltd., The Uttar Pradesh Stock Exchange Association Ltd., The Calcutta Stock Exchange Association Ltd.,
The Ludhiana Stock Exchange Association Ltd., Magadh Stock Exchange Association, Bangalore Stock Exchange
Ltd., The Jaipur Stock Exchange Ltd. and The Stock Exchange, Ahmedabad.

2004 - 2005
e Keeping ofrecords at the place other than registered office of the Company.

2005 - 2006
e Reappointment of Mr Sunil Duggal as Whole-time Director of the Company.
e Appointment of Mr Amit Burman as Whole-time Director in Dabur Foods Limited.
e Appointment of Mr Mohit Burman as Whole-time Director in Balsara Home Products Limited.
e Appointment of Mr Chetan Burman as Executive Director in Dabur Nepal Private Limited.

Postal Ballot

During the year underreview, in pursuance to section 192A of the Companies Act, 1956 and Companies (Passing of the

Resolution by Postal Ballot) Rules, 2001, postal ballot was conducted seeking approval of the shareholders for —

1. Capitalization of Share Premium Account and issue of bonus shares in the ratio of 1:1 to existing equity sharehold-
ers of the company.

2. Increasein authorized share capital of the Company from Rs.50,00,00,000/- toRs.1,25,00,00,000/-

3. Amendment in Clause V of the Memorandum of Association of the Company.

4. Amendmentin Article 4 of the Articles of Association of the Company
Theresult of postal ballot was published in The Statesman, Delhi and Rashtriya Sahara Hindi on 22nd December 2005.
Mr. VK. Jhalani, Chartered Accountant was appointed as Scrutinizer for conducting the postal ballot process. Here-

ported the vote count on 21st December, 2005. The results of the ballot are given below:

Table 9 A: Result of the Postal Ballot ( Special resolution 1)

Particulars No. of Votes %

Number of Postal Ballot Forms received 1992

In Favour 222942103 99.98%

Against 0 0.00%

Invalid Ballots 52340 0.02%

Total Receipts 222994443 100.00%
|

—

The glow of

& the radiance of Ha

Honey & Saffron soap
.

OO T L Y


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

10 REPORTON CORPORATE GOVERNANCE
Dabur India Limited

Annual Report 2005-06

Table 9 B: Result of the Postal Ballot ( Special resolution 2)

Particulars No. of Votes %
Number of Postal Ballot Forms received 1992

In Favour 221977628 99.55%
Against 964275 0.43%
Invalid Ballots 52605 0.02%
Total Receipts 222994508 100.00%

Table 9 C: Result of the Postal Ballot ( Special resolution 3)

Particulars No. of Votes %
Number of Postal Ballot Forms received 1992

In Favour 221977473 99.55%
Against 964375 0.43%
Invalid Ballots 52660 0.02%
Total Receipts 222994508 100.00%

Table 9 D: Result of the Postal Ballot ( Special resolution 4)

Particulars No. of Votes %
Number of Postal Ballot Forms received 1992

In Favour 221976563 99.55%
Against 964375 0.43%
Invalid Ballots 53570 0.02%
Total Receipts 222994508 100.00%

The Chairman after receiving the Scrutinizer’s Report announced that the Special Resolutions at Item No.1 to 4 of
the Postal Ballot Notice were duly passed with the requisite majority and directed that the resolutions berecorded in the
minute book recording the proceedings of general meetings of the members.

Compliance
Mandatory requirements

Daburis fully compliant with the applicable mandatory requirements of the revised Clause 49.

Table 10: Compliance report

Particulars Clause of listing agreement Compliance status

I. Board of Directors 49 (1) Yes
(A) Composition of Board 49(IA) Yes
(B) Non-executive Directors Compensation & Disclosures 49 (IB) Yes
(C) Other provisions as to Board and Committees 49(1C) Yes
(D) Code of Conduct 49(ID) Yes
II. Audit Committee 49(I1) Yes
(A) Qualified & IndependentAudit Committee 49 (I1A) Yes
(B) Meeting of Audit Committee 49(I1B) Yes
(C) Powers of Audit Committee 49(1IC) Yes
(D) Role of Audit Committee 4911(D) Yes
(E) Review of Information by Audit Committee 49 (IIE) Yes
lll. Subsidiary Companies 49 (11 Yes
IV. Disclosures 49(IV) Yes
(A) Basis of related party transactions 49 (IVA) Yes
(B) Board Disclosures 49(IVB) Yes
(C) Proceeds from public, rights, preference issues, etc. 49(IvVQ) NotApplicable
(D) Remuneration of Directors 49(IVD) Yes
(E) Management 49(IVE) Yes
(F) Shareholders 49(IVF) Yes
V. CEO/CFO Certification 49 (V) Yes
VL. Reporton Corporate Governance 49 (VI) Yes
VII. Compliance 49 (VII) Yes

Adoption of non-mandatory requirements
a) Maintenance of the Chairman’s office
The company maintains the office of the non-executive Chairman and provides for reimbursement of expenses incurred

in performance of his duties.

b) Tenure of Independent Directors
No specific tenure has been specified for the Independent Directors.

c¢) Remuneration Committee

Dabur has aRemuneration cum Compensation Committee that comprises of three members, two members beinginde-
pendent directors and one being non executive director. The Chairman of the Committee is an independent director.
d) Half-yearly Declaration

Dabur prepared a half-yearly report of financial performance in the year under review including a section on Manage-
ment Discussion and Analysis. The half-yearly report was sent to all shareholders.

e) Audit Qualifications

The Auditors have raised no qualification for the Financial Statements of the Company.

f) Mechanism for evaluating performance of non-executive Directors

The performance evaluation of non-executive directors is done through a peer-to-peer performance evaluation of the
Board of Directors. The Directors are marked on a scale of 1 to 5, with respect to three broad parameters namely—guid-
ing strategy, monitoring management performance and development /compensation and statutory compliance & Cor-
porate Governance.

g) Whistle Blower Policy

Dabur has whistle-blower policy in place. The details with regard to the functioning of the whistle-blower policy have
been mentioned earlier in this report.

Additional Shareholder Information

Annual General Meeting

Date: 8thJuly, 2006

Time: 9:30 am

Venue: Air Force Auditorium, Subroto Park, New Delhi- 110010

Financial Calendar

Financial year: 1st April to 31st March

For the year ended 31st March, 2006, results were announced on:

e 26th July, 2005: First Quarter

e 24th October, 2005: Half Yearly

e 27thJanuary, 2006: Third Quarter

e 25th April, 2006: Fourth Quarter and Annual

For the year ending 31st March, 2007, results will be announced in:

e EndJuly, 2006 First Quarter

e End October, 2006: Half Yearly

e EndJanuary, 2007: Third Quarter

e End April, 2007: Fourth Quarter and Annual
Book Closure
The dates of book closure are from 23rd June, 2006 to 8th July, 2006 inclusive of both days.
Dividend Payment

An interim dividend of Re.1.50 per equity share was paid on 14th November, 2005 and final dividend of Rs. 1.00 per
equity share will be paid on 12th July, 2006 subject to approval by the shareholders at the Annual General Meeting.

Listing
At present, the equity shares of the Company are listed on Mumbai Stock Exchange (BSE) and the National Stock
Exchange (NSE). The annual listing fees for the financial year 2005-2006 to NSE and BSE has been paid.

Table A:Dabur’s Stock Exchange codes

ISIN No: INEO16A01026

Mumbai Stock Code: 500096

National Stock Code: DABUR

Bloomberg Code: DABURIB

Reuters Code: DABU.BO
Stock Market Data

Table B and Chart A gives details

Table B: High, low and volume of Dabur’s shares for 2005-06 at BSE and NSE

MUMBAI STOCK EXCHANGE NATIONAL STOCK EXCHANGE
Date High (Rs.) Low (Rs.) Volume High (Rs.) Low (Rs.) Volume
Apr-05 60.75 54.50 2,700,658 60.47 54.50 6,169,601
May-05 65.22 55.50 2,110,625 65.50 58.15 5,563,490
Jun-05 68.50 62.57 5,728,947 69.90 60.00 6,624,221
Jul-05 78.12 63.00 5,681,302 81.00 63.32 14,549,406
Aug-05 79.85 71.30 2,382,438 80.00 69.05 9,998,422
Sep-05 84.85 71.37 2,497,428 84.75 74.62 7,778,446
Oct-05 93.20 77.50 6,103,536 94.70 79.00 18,637,984
Nov-05 90.77 81.20 3,380,733 91.00 81.15 10,882,802
Dec-05 105.90 85.12 4,558,362 106.05 85.25 14,792,191
Jan-06 119.00 102.27 6,696,522 119.90 102.32 23,707,112
Feb-06 120.00 107.00 7,710,303 120.10 101.65 22,009,984
Mar-06 125.95 109.25 25,697,384 125.90 109.85 30,236,000

Note:The value of Dabur share has been adjusted to half of its market price for April'05 to Jan'06 to give effect to bonus of 1:1 allotted on 27/01/06.

ChartA:Dabur’s Share Performance versus BSE Sensex
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Note: Dabur’s adjusted closing price and BSE Sensex indexed to 100 as on 1stApril 2005.

Distribution of Shareholding

Table C and D lists the distribution of the shareholding of the equity shares of the Company by size and by ownership
class as on 31st March, 2006.

Table C:Shareholding pattern by size

Number Physical form Dematerialisation form Total % of Total % of
of equity No.of No. of No. of No.of number share number  share
shares share shares share shares  ofshare holders ofshares holding
held holders holders holders
up to 5000 5834 6991316 76878 28728819 82712 98.99% 35720135 6.23%
5001—10000 26 194000 403 3056844 429 0.51% 3250844  0.57%
10001 and above 4 97000 415 534234805 419 0.50% 534331805 93.20%
Total 5864 7282316 77696 566020468 83560 100.00% 573302784 100.00%
Table D:Shareholding Pattern by ownership
Particulars As on 31st March, 2006 As on 31st March, 2005
No.of % of No. of % of No.of % of No. of % of
share share shares share share share shares  share
Holders  Holders held Holding holders holders held holding
Directors,promoters 34 0.04% 426004818 74.31% 31 0.07% 224174178  78.27%
and family members
Flls 51 0.06% 55620603 9.70% 32 0.07% 17740997 6.19%
Mutual Funds 44 0.05% 8354761 1.46% 37 0.08% 3011414  1.05%
Financial Institutions/Banks 29 0.03% 27529700 4.80% 9 0.02% 11995874 4.19%
NRIs 2418 2.89% 4064240 0.71% 1959  4.18% 2819833  0.98%
Corporates 1675 2.00% 9170725 1.60% 957 2.04% 4524985 1.58%
Individuals 79309 94.91% 42557937 1.82% 43836  93.54% 22152432  7.73%
Total 83560  100.00% 573302784  100.00% 46861 100.00% 286419713 100.00%
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