i

e

ANNUAL REPORT 1980-91

-

SECRETARIAL DEFT.

Nicholas
Laboratories
India | - .
Limited |
—_— — .- qu_ - e -




Board of Directors

Shri Ajay G. Piramal Chairman
Shri R.A. Shah

- Shri C.M. Hattangdi
Shri B.G. Daga '
Dr. Adi E. Dastur
Shri G.P. Goenka
Shri B K. Khare

Shri Deepak Parekh
Smt. Urvi A. Piramal
Shri B.K. Taparia

Shri Dhiraj M. Mehta
Shri J.C. Saigal

Vice Chairman

Managing Director

Executive Director

Executive Director

Shri V. Hariharan
Company Secretary

Finance Ma'hagéf_& o

Auditors
Haribhakti & Co., Bombay

Solicitors
Crawford Bayley & Co.

Bankers

Allahabad Bank

Bank of Baroda

Oriental Bank of Commerce

Registered Office
Sion-Trombay Road, Deonar
Bombay-400 088.

Factories
Sion-Trombay Road, Deonar
Bombay-400 088.

F/4 Chemical Zone,
MIDC Estate, Ambernath
Dist. Thar_le, Maha;ash{ra.
O.N.G.C. Road,
_Tarsadi Village, -

" Kosamba (R.S.)

District Surat 394 120

Gujarat.

Contents Pagf
Notice 1 to™
Directors’ Report ............................ 8to 11
Report of the Auditors ..................... 12 - 13
Balance Sheet ................................ it 14
Profit and Loss Account ...................co.... 15
Schedules to the Balance Sheet ....... 16 to 20
Schedules to the Profit & Loss Account 2010 21
Notes ................ e 2210 26
Report of Subsidiary Companies :

Anand Piramal Investments Ltd. 28 to 31
Swasti Piramal Investments Lid. 32 to 35
Annexure to Directors’ Report : 36

Annual General Meeting on
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Hargovindas Building, 2nd Floor, 8/20,
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SECKE 1 ARiAL LEET:

Notice

NOTICE is hereby given that the Forty-Fourth Annual General
Meeting of the Shareholders of Nicholas Laboratories India
Limitéd will be held at M.C. Ghia Hall, Bhogilal Hargovindas
Bldg., 2nd floor, 8/20, Kaikhushru Dubash Marg,
Bombay-400 001 on Friday the 14th June, 1991 at 11 a.m.
to transact the following business.

1. To receive, consider and adopt the audited Balance
Sheet as at, and the Profit and Loss Account for the year
ended 31st March, 1991 and Reports of the Directors
and Auditors thereon.

2. To declare dividend.

3. To appoint a Director in place of Shri B. G. Daga who

; retires by rotation and, being eligible, offers himself for
re-appointment.

4. To appoint a Director in place of Shri D. 5. Parekh who
retires by rotation and, being eligible, offers himself for
re-appointment,

5. To appoint a Director in place of Shri B. K. Taparia who
retires by rotation and, being eligible, offers himself for
re-appointment.

6. To appoint Auditors to hold office from the conclusion of
this Meeting until the conclusion of the next Annual
General Meeting and. to fix their remuneration, and for
this purpose, to pass the following resolutions-which -will
be proposed as Special Resolutions.

__ ... .. a) “RESOLVED THAT M/s Haribhakti & Co., Chartered
Accountants, Bombay be and are hereby re-appointed

Auditors of the Company to hold office from the
conclusion of this meeting until the conclusion of the
next Annual General Meeting on a remuneration to be
decided by the Board of Directors in addition to the
reimbursement of actual out-of-pocket expenses.”

b} “RESOLVED THAT pursuant to the provisions of
Section 228 and other applicable provisions, if any, of
the Companies Act, 1956 M/s. Haribhakti & Co.,
Chartered Accountants, Baroda be and are hereby
appointed as Branch Auditors of the Company to
audit the Accounts in respect of the Gujarat Glass
division of the Company for the year ending 31st
March, 1992 and to hold office from the conclusion of
this meeting until the conclusion of the next Annual
General Meeting on a remuneration to be decided by
the Board of Directors in addition to the
reimbursement of actual out-of-pocket expenses”.
(Please see Note No. 6)

SPECIAL BUSINESS

7. To consider and if thought fit, to pass, with or without
modifications, the following Resolution as an Ordinary
Resolution :

“RESCOLVED THAT pursuant to Section 258 of the
Companies Act, 1956 the number of Directors of the
Company be and is hereby increased from 10 to 12",

8. To consider and if thought fit, to pass, with or without
modifications, the following Resoluticn as an Ordinary
Resolution :

10.

“RESOLVED THAT Mr. J.C. Saigal, who was appointed
as an Additional Director of the Company on 3rd May,
1991 and who, in terms of Section 260 of the
Companies Act, 1956 holds office upto the date of this
Annual General Meeting and in respect of whom the
Company has received Notices in writing under Section
257 of the Companies Act, 1956 from certain members
signifying their intention to propose him as a candidate
for the office of Director, be and is hereby appointed a
Director of the Company.”

. To consider and if thought fit, to pass, with or without

modifications, the following Resolution as an Ordinary
Resolution : -

“RESOLVED THAT Mr. Dhiraj M. Mehta, who was
appointed as an Additional Director of the Company on
3rd May, 1991 and who in terms of Section 260 of the
Companies Act, 1956 holds office upto the date of this
Annual General Meeting and in respect of whom the
Company has received Notices in writing under Section
257 of the Companies Act, 1956 from certain members
signfying their intention to propose him as a candidate for
the office of Director, be and is hereby appointed a
Director of the Company”.

To consider and if though fit, to pass, with or without
modifications, the following Resolution as an Ordinary

" Resolution :

1
|
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“RESOLVED THAT as required by Schedule Xl of the

‘Companies Act, 1956 this Meeting hereby approves the

appointment of Mr. J.C. Saigal as an Executive Ditector
of the Company for a period of three years with effect
from 3rd May, 1991 on the following remuneration and
terras & conditions :

: Rs. 12,500 per month.

: Not exceeding one per cent of the net
profits of the Company of each financial
year computed in the manner laid down
in Sec. 309(5) of the Companies Act,
1956 limited to Rs. 60,000/- in a year or

such other amount as the Board may

approve subject, however to a ceiling of
50% of the salary or Rs. 90,000/-,
whichever is less.

a} Salary

b} Commission

€] The Executive Director will be entitled to the following
perquisites but within the overall limits prescribed
under Schedule XIlI of the Companies Act, 1956 :

iy Housing
a) The expenditure by the Company on hiring
unfurnished accommodation will be subject to
a celing of 60% of the salary over and above
10% payable by the Executive Director.

b) in case the accommedation is owned by the
Company, 10% of the salary of the Executive
Director shall be deducted by the Company.




¢} in case no accommodation is provided by the
Coempany, the Executive Director shall be
entitled to house rent allowance of
Rs. 60,000/- in a year or such other amount
as the Board may approve subject however to
the ceiling laid down in (a) above.

The expenditure incurred by the Company on
gas, electricity, water and furnishings will be
valued as per Income-tax Rules, 1962. This shall,
however be limited to Rs. 12,000/- in a year or
such other amount as the Board may approve
subject however to a ceiling of 10% of the salary
of the Executive Director.

it} Medical Reimbursement : Expenses incurred for
self and his family subject to a ceiling of one
month’s salary in'a year or three months’ salary
over a period of three years,

iii) Leave Travel Concession : For self and family
.once in a year within such [imit as may be
approved by the Board of Directors from time to
time. Present Limit is Rs, 12,500/- per annum.

iv) Contribution to Provident Fund : The Company
shall pay an amount as per the Company’s Rules.

v} Contribution to Superannuation Fund : The
_ Company shall pay an amount as per Company’s
Rules into the Company’s Superannuation Fund.

vi) The Company shall provide a car for use on -
Company’s business and telephone at the
- residence of the Executive Director. The Executive
Director shall be billed by the Company for
personal long distance calls on telephone and use
of car for private purpose.

vii) The Executive Director shall be entitled to such
other benefits or amounts as may be approved by
the Board and permissible under Schedule XIII of
the Companies Act, 1956 or otherwise.

In the event of loss or inadequacy of profits, the salary
payable to the Executive Director shall be reduced by
10%.

RESOLVED FURTHER that the Board of Directors is
hereby authorised to grant increment/s to the
Executive Director and alter and vary the terms and
conditions of the said appointment so as not to exceed
the maximum limits for payment of managerial
remuneration specified in Schedule XIII of the
Companies Act, 1956 or any amendments thereto, as
may be agreed to between the Board of Directors and
Mr. J.C. Saigal.

Notice of Termination : Three months’ notice on either
side.
Leave Entitlement : The Executive Director shall be

entitled to fully paid leave as per the Company's
Rules. Leave not availed of shall not be encashed”.

11. To consider and if thobught fit, to pass, with or without

modifications, the following Resolution as an Ordinary
Resolutidn : ’

“RESOLVED THAT as required by Schedule Xl to the
Companies Act, 1956 this Meeting hereby approves the
appointment of Mr, Dhiraj M. Mehta as an Executive
Director of the Company for a period of three years with
effect from 3rd May, 1991 on the following rermuneration
and terms & conditions :

a) Salary : Rs. 12,500 per month.

: Not exceeding one percent of the net
profits of the Company of each
financial year computed in the manner
laid down in Sec. 309(5) of the
Companies Act, 1956 limited to
Rs. 60,000/~ in a year or such other
amount as the Board may approve
subject however to a ceiling of 50% of

b} Commission

the salary or Rs. 90,000/, whichever is

less.

¢) The Executive Director will be entitled to the following
perquisites but within the overall limits prescribed
under Schedule Xl of the Companies Act, 1956 :

i} Housing

a) The expenditure by the Company on hiring
unfumnished accommodation will be subject to

a celing of 60% of the salary over and above

b} in case the accommodation is owned by the
Company, 10% of the salary of the Executive
Ditector shall be deducted by the Company.

¢} in case no accommodation is provided by the
Company, the Executive Director shall be
entitled to house rent allowance of ‘
Rs. 60,000/- in a year or such other amount
as the Board may approve subject however to
the ceiling laid down in (a) above.

The expenditure incurred by the Company on
gas, electricity, water and furnishings will be
valued_as_per Income-tax Rules, 1962, This shall,
however be limited to Rs. 12,000/- in a year or
such other amount as the Board may approve
subject however to a ceiling of 10% of the salary
of the Executive Director. ’

ii) Medical Reimbursement : Expenses incurred for
self and his family subject to a ceiling of one
month’s salary in a year or three months’ salary
over a period of three years.

i) Leave Travel Concession : For self and family
once in a year within such limit as may be
approved by the Board of Directors from time to
time. Present Limit is Rs. 12,500/- per annum.

£
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iv) Contribution to Provident Fund : The Company
shali pay an amount as per the Company’s Rules.

v) Contribution to Superannuation Fund : The
Company shall pay an amount as per Company's
Rules into the Company’s Superannuation Fund.

vi} The Company shall provide a car for use on
Company’s business and telephone at the
residence of the Executive Director. The Executive
Birector shali be billed by the Company for
personal long distance calls on telephone ‘and use
of car for private purposes.

vii} The Executive Director shall be entitled to such
other benefits or amounts as may be approved by
the Board and permissible under Schedule XIII of
the Companies Act, 1956, or otherwise.

In the event of loss or inadequacy of profits, the salary

payable to the Executive Director shall be reduced by

10%.

RESOILVED FURTHER that the Board of Directors is

hereby authorised to grant increment/s to the

Executive Director and to alter and vary the terms and

conditions of the said appointment so as not to exceed

the maximum limits for payment of managerial
remuneration specified in Schedule Xl of the

Companies Act, 1956 or any amendments thereto, as

may be agreed to between the Board of Directors and

Mr. Dhiraj M. Mehta, .

Notice of Termination : Three months' notice on either

side. ) oo L
Leave Entitlement : The Executive Director shall be
entitted to fully paid leave as per the Company’s
Rules. Leave not availed of shall not be encahsed.”

12. To consider and if thought fit to pass, with or without
modifications, the following Resolution as a Special
Resolution :

“RESOLVED THAT Articles of Association of the
Company be altered by substituting the word ‘fifteen’ for
the word ‘twelve’ occuring after the words ‘nor more
than’ in the Article 111 of the Articles of Association of
the Company, subject however, to the approval of the
Central Government being obtained in this behalf”.

13. To consider and, if thought fit to pass, with or without
modifications, the following Resolution as an Ordinary
Resolution :

“RESOLVED THAT consent be and is hereby accorded
as required under the provisions of Sectidg 258 and all
other applicable provisions, if any, of the Tompanies Act,
1956, for increasing the number of Directors of the
Company from twelve to fifteen upon the alteration in
Article 111 of the Articles of Association of the Company
proposed by the foregoing Resolution becoming
effective”.

14. To consider and, if thought fit, to pass with or without
modifications, the following resolution as a Special
Resolution :

esossnr o]

15.
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“RESOLVED-

a)

That subject to the consent of the Controlier of Capital
Issues, and other necessary approvals; the sum of

Rs. 3,11,36,000/- from Share Premium Account
and/or General Reserve of the Company be
capitalised and that the same be applied on behalf of
persons whose names stand on the Register of
Members of the Company on such date as may be
hereafter fixed by the Board of Directors (hereinafter
referred to as “the said date”} in payment in full of
31,13,600 new equity shares of the Company of Rs.

10 each and that such new equity shares be issued

b

—

C
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f)

!

h

and allotied as fully paid to such persons in the
proportion of one new equity share for every equity
share held by such persons respectively and that the
shares so distributed shall be treated for all purposes as
an increase in the nominal amount of the capital of
the Company held by each.such member and not as
income ; o
That the new equity shares be allotted subject to the
Memorandum and Articles of Assaciation of the
Company ;

That the new equity shares shall, on allotment, rank
pari passu in all respects with the existing issued equity
shares of the Company ;

That the members to whom the new equity shares are
allotted i accordance with paragraph (a) above shall
accept the same in full and-final satisfaction of their
respective rights and interests in the capitalised sum of

‘Rs. 3,11,36,000/ ;

That the issue and allotment of the new equity shares
in favour of the non-resident members of the
Company shall be subject to the approval of the
Reserve Bank of India ;

That no letter of allotment be issued and the
Certificates in respect of the new equity shares be
completed and kept ready for delivery within three
months from the date of allotment ;

That for the purpose of giving effect to this resolution,
the Directors of the Company be and they are hereby
authorised to make and accept on behalf of the
Company the modifications, if any, refating to the
issue of the new equity shares including the extent of
capitalisation which may be proposed by the Controller
of Capital Issues and which the Directors in their
discretion may agree ;

That subject to unforseen or unavoidable adverse
circumstances, it is the present intention*of the
Directors to recommend the declaration of dividend at
a rate not less than 17.5 per cent of the increased
paid up capital of the Company in the year
immediately after the issue and allotment of bonus
shares”.

To consider and if thought fit, to pass with or without
modifications, the following resolution as a Special
Resolution : —_

- T armme
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“RESOLVED THAT in accordance with the provisions of
Section 81 and other applicable’provisions, if any, of the
Companies Act, -1956 and subject to the approval of the
Controller of Capital [ssues {hereinafter referred to as

_*CCl'y and such ather approvals, permissions and

sanctions as may be necessary and subject also to such
terms, conditions alterations and modifications as may be
prescribed and specified while granting such approvals,
permission and sanctions and which may be agreed to by
the Board of Directors of the Company {hereinafter
referred to as ‘the Board'), the consent of the Company
be and is hereby accorded to the Board to issue for cash
at par Secured Redeemable Partly Convertible Debentures
(hereinafter referred to as 'PCDs’) of the aggregate face
value not exceeding Rs. 17,00,00,000/- {(Rupees
Seventeen Crores only) to the Equity Shareholders of the
Company, its employees and to such other persons at
such times and on such terms and conditions including
the number of PCDs to be issued, ratio for Rights Issue,
rate of interest and face value of PCDs and of its
convertible and non convertible parts, terms of conversion
of the convertible part into Equity Shares and terms of
redemption, as the Board in its absolute discretion think
fit and as may be permitted by CCL"

“RESOLVED FURTHER THAT in the event of
oversubscription, authority be and is hereby given to the
Board to retain, in its-absolute discretion such amount of
excess subscription_as.it may deem fit, upto a maximum
of 15% of the offer made or such other amount as may
be ailowed by CCI.

* “RESOL VED FURTHER that the Board of Directors be

and is hereby authorised to offer to Mutual
Funds/Financial Institutions, Banks and such other
persons, as may be permitted by CCI, the unsubscribed
portion, if any, of the PCDs offered to the employees.”
“RESOLVED FURTHER THAT the Board be and is
hereby authorised to issue and allot to the PCD holders
such number of Equity Shares as may be required to be
issued pursuant to the automatic and compulsory
conversion of such portion of PCDs at such times and at
such premium as may be approved by CCl into Equity
Shares.

“RESCLVED FURTHER THAT, for the purpose of giving
effect to the issue of PCDs, the Board be and is hereby
authorised to make and accept, in the interest of the
Comipany all such modifications and alterations to the
terms and conditions of the issue as may be considered
necessary or expedient and to take all actions as may be
necessary or desirable to effect such modifications and
alterations and to settle all questions that may arise in
regard to the issue of PCDs.”

To consider and if thought fit, to pass with or without
modifications, the following Reso]utlon as a Special
Resolution :

“RESOLVED THAT in accordance with the provisions of
Section 81 and other applicable provisions, if any, of the
Companies Act, 1956 and subject to the approval of the
Controller of Capital [ssues (hereinafter referred to as ‘CCI'),
and such other approvals, permissions and sanctions as

17.

may be necessary and subject also to such terms,
conditions, alterations and modifications as may be
prescribed and specified while granting such approvals,
permissions and sanctions and which may be agreed to
by the Board of Directors of the Company (hereinafter
referred to as ‘the Board'}, the consent of the Company
be and is hereby accorded to the Board to issue for cash
at par Secured Redeemable Non-Convertible Debentures
{hereinafter referred to as ‘NCDs') of the aggregate face
value not exceeding Rs. 14,00,00,000/- (Rupees
fourteen Crores only) to the Equity Shareholders of the
Company, its employees and to such other persons at
such times and on such terms and conditions including
the number of NCDs to be issued, ratio for Rights Issue,
rate of interest and face value of NCDs, terms of
redemption and number of detachable warrants to be
issued along with NCDs entitling the holders of such
warrants to apply for such number of Equity Shares at
such times and such premium, as the Board in its
absolute discreﬁon think fit and as may be permitted by
CCI".

“RESOLVED FURTHER THAT in the event of over-

subscription, authority be and is hereby given to the
Board to retain in its absolute diseretion such amount of
excess subscription as it may deem fit, upto a maximum
of 15% of the offer made or such other amount as may
be allowed by CCI”.

“RESOLVED FURTHER THAT the Board of Directors be

and is hereby authorised to offer to Mutual
Funds/Financial Institutions/Banks and such other
persons, as may be permitted by the CCI, the
unsubscribed portion, if any, of the NCDs offered to the
employees.”

“RESOLVED FURTHER THAT the Board of Directors be
and is hereby authorised to issue and allot to the warrant
holders such number of Equity Shares as may be
required to be issued at such times and at such premium
pursuant to the terms an may be approved by CCI”.

“RESOLVED FURTHER THAT for the purpose of giving
effect to the issue of NCDs, the Board be and is hereby
authorised to make and accept, in the interest of the
company all such modifications and alterations to the
terms and conditions of the issue as may be considered
necessary or expedient and to take all actions as may be
necessary or desirable to effect such meodifications and
alterations and to settle all questions that may arise in
regard to the issue of NC

To consider and if thoughlfit, to pass, with or without
modificiations, the following Resolution as an Ordinary
Resolution :

“RESOLVED THAT pursuant to the provisions of Section
293(1) (a) and other applicable provisions, if any, of the
Companies Act, 1956, consent of the Company be and
is hereby accorded to the Board of Directors of the
Company to create mortgages/charges on the immovable
and movable properties both present and future, in
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respect of all or any one or more of the undertakings of

the Company, ranking first/subsequent, subservient and

subordinate to all the prior mortgages/charges and the
mortgages and/or charges that may be created in future
in favour of public financial institutions, banks or credit
agencies incorporated or constituted in India or abroad-or
machinery suppliers and/or other persons providing
finance for purchase of assets ar for working capital or for
purchase of specific items of machinery and equipment
under any deferred payment scheme or bills
re-discounting scheme with power to take over the
management, business and concem thereof in certain
events of default on such terms and conditions and at
such times and in such form and manner as the Board of

Directors may deem fit :

{1}in favour of Industrial Credit and Investment
Corporation of India Ltd. (ICICl} being the Trustees
for the holders of. 8,00,000 14% Secured
Redeemable Non Convertible Debentures of the face
value of Rs. 100/- each aggregating Rs. 8 Crores
privately placed with Citibank N.A.

(2)in favour of the Trustees for the Debentureholders that
may be appointed by the Board of Directors as
security for the Secured Redeemable Partly
Convertible Debentures of the aggregate face value not
exceeding Rs. 17 Crores to be issued in accordance.
with the Special Resolution set out at item No. 15
above. :

(3)in favour of the Trustees for the Debentureholders that

may be appointed by the Board of Directors as
security for the Secured Redeemable Non Coenvertible
Debentures of the aggregate face value not exceeding
Rs. 14 Crores to be issued in accordance with the
Special Resolution set cut at item No. 16 above.

together with interest thereon, and further interest, if any,
remuneration of the Trustees, costs, charges, expenses
and all other moneys payable to the Trustees as may be
agreed to between the Company and the Trustees.

RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorised to vary and/or
alter the terms and conditions of the security aforesaid in
consultation with the Trustees and other Mortgagees as
may be necessary”.

To consider and if thought fit, to pass with or without
modifications, the following Resolution as an Ordinary
Resolution :

“RESOLVED as supplement to the resolution passed at
the Extraordinary General Meeting of the Company held
on 17th December, 1990 that the consent of the
Company be and is hereby accorded to the Board of
Directors under Section 293(1) (d) and other applicable
provisions, if any, of the:Companies Act, 1956 to borrow
any sum, or sum of moneys from time to time from any
one or more of the Company'’s bankers and/or from any
one or more other persons, firms, bodies corporate, or
financial institutions, whether by way of cash credit,
advance or deposits, loans or bill discounting, issue of
debentures or otherwise and whether unsecured or

secured by mortgage, charge, hypothecation or lien or
pledge of the Company’s assets and properties, whether
immovable or movable or stock-in-trade {including raw
materials, stores spare parts and components in stock or
in transit) and work in progress and all or any of the
undertakings of the Company notwithstanding that the
monies to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans
obtained from the Company’s bankers in the ordinary
course of business) will or may exceed the aggregate of
the paid up capital of the Company and its free reserves,
that is to say reserves not set apart for any specific
purpose, so that the total amount upto which the moneys
may be borrowed by the Board of Directors and
outstanding at any time shall not exceed the aggregate of
the paid up capital and free reserves of the Company for
the time being by the sum of Rs. 75 Crores (Rupees
Seventy Five Crores only) exclusive of interest and the
Board of Directors be and is hereby further authorised to
execute such debenture trust deeds, or mortgage, charge,
hypothecation lien, promissory notes, deposits and other
. deeds and instruments or writings containing such
conditions and covenants as the Directors may think fit”.

NOTES

1. A MEMBER ENTITLED TCO ATTEND AND VOTE IS
ENTITLED TOQ APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND A PROXY NEED
NOT BE A MEMBER.

2. The Register of Members of the Company will be closed
from the 4th June 1991 to the 20th June 1991 {both
days inclusive). )

- 3. Explanatory Statement under Section 173 of the
Companies Act, 1956 is annexed hereto.

4-In view of the provisions of Section 219(1}(b}{iv} of the
Companies Act, 1956, only the Directors Report (except
information under Section 212(1)(e) and 217{2A) of the
Companies Act, 1956,) Auditors’ Report and Statement
containing the salient features of the Balance Sheet and
Profit and Loss Account are enclosed. However, any
member of the Company will, on demand, be furnished
with a copy of the full Balance Sheet of the Company
alongwith every other document required by law to be
annexed or attached thereto. i

5. Dividend, if sanctioned at the Annual Meeting will be
paid on and after 1st July, 1991.

6. As a result of aliotment of Equity Shares in the Company
to the Equity Shareholders of Gujarat Glass Limited
{GGL), consequent to the amalgamation of GGL with the
Company which has already been sanctioned by the
Hon'ble High Court, Bombay, the aggregate holding of
the Financial Institutions, etc. may stand reduced to
below 25% of the subscribed share capital of the
Company. In that event the Resolutions under item No.
6 of the Notice will be proposed as Ordinary resolutions
at the Annual General Rieeting.

7. This notice alongwith documents referred to in Note 4
above is also sent, being eligible, to the members of
Gujarat Glass Limited which is amalgamated with the

Company.
Registered Office : By Order of the Board
Sion-Trombay Road,
Deonar, Bombay 400 088. V. HARIHARAN
Dated : 3rd May, 1991 .Finance Manager & Secretary
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Annexure to the Notice

EXPLANATORY STATEMENT UNDER SECTION 173
OF THE COMPANIES ACT, 1956

Item No. 6

Although not strictly necessary, the Explanatory Statement in
respect of this item is being given in respect of the two
Resolutions mentioned in this item of the Notice since the
Resolutions for the re-appointment of the retiring Auditors and
for the appointment of Branch Auditors may be proposed as
-Special Resolutions as required under the provisions contained
in Section 224A of the Companies Act, 1956 as more than
25% of the subscribed share capital of the Company is at
present held by a combination of Public Financial

Institutions/ Government/Nationalised Banks and General
Insurance Companies. As a result of allotment of Equity
Shares in the Company to the Equity Shareholders of Gujarat
Glass Limited (GGL), consequent to the amalgamation of
GGL with the Company which has already been sanctioned
by the Hon'ble High Court, Bombay, the aggregate halding of
the Financial Institutions etc, may stand reduced to below
25% . In that event these two Resolutions shall be proposed
as Ordinary Resolutions at the Annual General Meeting.

The Resolutions as in this item of the Notice are accordingly
commended for the acceptance of the Members.

ftem No.?7 R
Article 111 of the Articles of Assodiation of the Company
.provides that.the maximum number of Directors (excludmg
Debenture and Alternate Directors) shall be twelve: o

Induction of Mr. J.C. Saigal and Mr. Dhiraj M. Mehta on the

Board necessitates increase in the strength of the Board from
ten to twelve and hence the Resolution at this item.

{tem Nos. 8 & 9

In accordance with Article 115 of the Company's Articles of
Association Mr. J.C. Saigal and Mr. Dhiraj M. Mehta were
appointed Additional Directors of the Company with effect
from 3rd May, 1991. As Additional Directors, both Mr. J.C.
Saigal and Mr. Dhiraj M. Mehta will hold office upto the date
of this Annual General Meeting. Certain Members have given
due notices under Section 257 of the Companies Act, 1956
of their intention to propose Mr. J.C. Saigal and Mr. Dhiraj
M. Mehta as Directors at this Meeting. The Board
recommends the Resolutions. Mr. J.C. Saigal and Mr. Dhiraj
M. Mehta-are individually interested in the Resolutions set out
in item Nos. 8 & 9 of the Notice respectively. No other
Director is interested and concerned in any of the said
Resolutions.

Item Nos. 10 & 11

At its Meeting held on 3rd May, 1991 the Board of Directors
of the Company appointed, subject to the approval of the
Members in a General Meeting, both Mr. 4.C. Saigal and
Mr. Dhiraj M. Mehta also as Executive Directors of the
Company for a period of 3 years with effect from 3rd May,
1991.

Mr. J.C. Saigal, a Post Graduate in Pharmacy is a Senior
Executive of the Company with more than 25 years

experience in Pharmaceutical Indsutry. Mr. Dhiraj M. Mehta
was Executive Director & Company Secrefary of Gujarat
Glass Limited (GGL) prior to its amalgamation with the
Company. The remuneration and other terms relating to the -
appointments of Mr. J.C. Saigal and Mr. Dhiraj M. Mehta as
Executive Directors are set out in the resolutions at item Nos.
10 & 11 seeking approval of the members to their respective
appointments and also to the payment of remuneration.

The Board recommends the said Resolutions. Mr. J.C. _.aigal
and Mr. Dhiraj M. Mehta may be deemed to be concerned or
interested in the Resolutions which pertain to their respective
appointment and remuneration payable to them.

None of the other Directors is concerned or interested in the ' )}
said resolutions,

This may also be treated as an abstract of the terms of
appointments of Mr. J.C. Saigal and Mr. Dhiraj M. Mehta as
Executive Directors of the Company pursuant to Section 302
of the Companies Act, 1956.

item Nos. 12 & 13

Article 111 of the Articles of Association of the Company
provides for maximum number of Twelve (12) Directors on
the Board. Consequent to the amalgamation of Gujarat Glass
Limited (GGL)} with the Company it is felt necessary to

" increase the maximum permissible number of Directors on the

Board from twelve (12} to fifteen (15} by amending the said

_Article 111.. This. would facilitate induction of eminent persons -

and professionals on the Board in view of the Company’s

“diversified activities. Your Directors, therefore, commend for

your acceptance the Resolutions set out at iten Nos. 12 & 13
of the Notice. A Copy of the Memorandum & Articles
Association of the Company is available for inspection at the
Registered Office of the Company during normal business
hours on any working day of the Company.
The Directors of the Company although not directly
concerned or interested in the above two Resolutions they
may be regarded as concerned or interested indirectly, in so
far as the said resolutions are concerning the strength of the
Board of Directors.
Item No. 14
In order to bring the issued share capital of the Company into
closer relationship with the capital employed in the business
the Board recommends that an aggregate sum of
3,11,36,000/- from the Share Premium Account and/or
eral Reserve be capitalised and the same be applied by
issuing 31,13,600 new Equity Shares of Rs. 10/- each as
Bonus Shares credited as fully paid up to the holders of
equity shares of the Company whose names appear on the
Company's Register of Members on a date to be determined
by the Board in the proportion and on the terms and
conditions set out in the Special Resolution. Equity Shares in
the Company to be issued and allotted to the Equity
Shareholders of Gujarat Glass Limited consequent to its
amalgamation with the Company would also be eligible to the

)

‘Bonus Shares.
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The Bonus Shares on allotment will rank pari passu in all
respects with the existing issued equity shares of the
Company. _

The proposed issue of bonus shares is subject to the approval
of the Controller of Capital Issues, New Delhi. The resolution
for capitalisation shall not take effect until receipt by the
Company of all the necessary approvals.

In the absence of unforeseen or unavoidable adverse
circumstances, it is the present intention of the Directors to
recommend the declaration of a dividend at a rate not less
than 17.5 per cent on the enhanced share capital of the
Company {which upon the allotment of the.Company's Equity
Shares to the shareholders of Gujarat Glass Limited
consequent to its amalgamation with the Company and the
issue of bonus shares would be Rs. 6,22,72,000) in the year
immediately after the issue and allotment of Bonus Shares.
The Directors of the Company may be deemed to be
interested or concerned in the resolution to the extent of their
entitlement to the allotment of bonus shares.

item Nos. 15 & 16

Pursuant to the provisions of Section 81 and other
relevant/applicable provisions of the Companies Act, 1956,
approval of the Members is sought for the proposed Issues of
PCDs, and NCDs with detachable warrants of the aggregate
face value not exceeding Rs. 17 crores and Rs. 14 crores -
respectively to the Equity Share holders on Rights basis and to
the employees on an equitable basis as provided in the

Resolutions at ltem Nos. 15 and 16, for part financing-the - .

Company’s expansion plans for both Pharma and Glass

Divisions as explanied in the Directors’ Report on the

Company’s Audited Accounts for the year ended 31.03.1991

circulated herewith.

Secured Redeemable Partly Convertible Debentures (PCDs)

are proposed to be issued as under :

— 15,56,800 PCDs of Rs. 100/- each to the Equity
Shareholders on Rights Basis.

— 77,840 PCDs of Rs. 100/- each to the Employees on an
equitable basis. :

— Each PCD will comprise of two parts.
Part ‘A’ Convertible Portion of Rs. 50/- will automatically
be converted into 1 fully paid Equity Share of Rs. 10/- at
a premium of Rs. 40/- on such date as may be fixed by
the Board.
Part ‘B’ Non Convertible Portion of Rs. 50/- will be
redeemed at any time after the expiry of 7 years but
before the expiry of 12 years after allotment, in such
instalments as the Board may decide.

Secured Redeemable Non Convertible Debentures (NCDs) are

proposed to be issued as under :

— 8,30,293 NCDs of Rs. 150/- each to the Equity

Shareholders on Rights basis. '
— 41,515 NCDs of Rs. 150/- each to the Employees on an

equitable basis.
These NCDs will be redeemed at any time after the expiry

J

of 6 years but not before the expiry of 12 years after
allotment in such instalments as the Board may decide.

. The Company also proposes to issue warrants alongwith
NCDs. One warrant will be issued with every NCD which
would entitle the holders thereof to apply for one Equity
Share of Rs. 10/- at a premium not exceeding Rs. 65/- at
the end of 4 years from the date of allotment of NCDs.

The above issues are however subject to approval of
Controller of Capital Issues. All above mentioned details
concerning both these issues including ratio, premium etc. are
on the basis of the enhanced paid up capital after the Bonus
Issue as proposed at Item No. 14 above.

Nene of the Directors may be considered to be interested in
these two Resolutions except to the extent of the number of
Debentures that they may be entitled to subscribe.

Item No. 17

Gujarat Glass Limited (GGL) and the Company each have
raised Rs. 4 crores for augmenting their long term working
capital requirements by issue of Non Convertible Debentures
privately placed with Citibank N.A. to be secured by a pari-
passu charge on the fixed assets of the respective Companies
Meanwhile the amalgamation of Gujarat Glass Limited with
the Company has been sanctioned by the Bombay High Court
necessitating this Resolution for the aggregate amount of Rs. 8
crores. Letters of acceptance from Citibank N.A. in this regard
are available for inspection at the Registered Office of the
Company during normal business hours on any working day
of the Company.

“Thie proposed Issues of Partly Convertible Debentures

aggregating Rs. 17 crores and Non-Convertible Debentures
aggregating Rs. 14 crores are alsd to be secured by mortgage/
charge on certain assets of the Company as may be decided
by the Board at the time of Issue.

The Board, therefore, recommends the Resolution set out at
item No. 17 of the accompanying Notice which seeks to
confer upon the Board the power to ¢reate mortgages and/or
charges on the whole or substantially the whole of its
undertaking(s) and any properties comprised therein.

None of the Directors of the Company is interested in the
above resolution.

Item No. 18

At the Extraordinary General Meeting of the Company held
on 17th December, 1990, the members empowered the
Board of Directors under Section %93(1) {(d} of the Companies
Act, 1956 to borrow an amount upte Rs. 50 .crores_over and
above the Company's paid-up Capital and free res::es. The
Directors are of the view that this mit now require®o be
increased upto Rs. 75 crores in view of the amalgamation of
Gujarat Glass Limited with the Company as well as to meet
future needs arising out of further growth. Hence the
resolution at item No. 18 of the accompanying Notice is
recommended for your approval.

Registered office :
Sion-Trombay Road, -
Deonar, Bombay 400 088.
Dated : 3rd May, 1991

By Otder of the Board

. V. HARIHARAN
Finance Manager 8 Secretary




Directors’ Report

Your Directors have pleasure in submitting their Forty-Fourth
Annual Report and Audited Accounts for the year ended 31st
March 1991,

MERGER

Members will recall their approval at the Extra-ordinary
General Meeting for the merger of Gujarat Glass Limited
A{GGL) with the Company. The Directors have pleasure in
informing the members that the merger has been sanctioned
by the Bombay High Court on 25th April 1991, and hence
the results for the year ended 31st March 1991 are after
incorporating the operations of GGL with effect from 1st April
1990.

Your Directors strongly feel that the merged company would
now be in a better position 1o take advantage of the various
growth opportunities that would be available to it in the
tuture.

FINANCIAL RESULTS

Your Directors are pleased to submit the consolidated financial

" results of the merged company for the year 1990-21. The .

priot year data is not compatable as it represents the data of.

_..Nicholas Laboratories India Limited only and does not include
the results of Gujarat Glass Limited. You will be pleased to
know that both the divisions of the merged company have

" recorded satisfactory improvement in their individuat operation -
and have contributed in making the results of merged
company 3o aftractive.

Rs. in lakhs
1990/91 1989/90
Profit before depreciation and tax §80.18 437 47
Depreciation 201.53 84.20
Profit before tax 678.65 353.27
Provision for tax 33.57 128.00
Profit after tax 645.08 22527
Add: Profit brought forward
from last year 30.00 15.00
Profits available for appropriation 675.08 240.27
Appropriations: i
Debenture R_edemption Reserve 75.00 —
Proposed Dividends 108,98 43.91
General Reserve 443.66 166.36
Balance Retained in Profit
and Loss Account 47.44 36.00
675.08 240.27

DIVIDEND

In view of the overall encouraging performance, the Directors
are pleased to recommend a higher dividend of 35% (subject

to deduction of tax) for the year under review payable after
approval of shareholders at the Annual General Meeting on
l4th June, 1991 to members on record on that date.

Shareholders of Gujarat Glass Limited, which has now
merged with the Company, will also be entitled to the
aforesaid dividend in respect of the shares of the Company to
be alioted to them.

BONUS SHARES

In view of the encouraging performance as well as to bring a
closer relationship between the issued share capital of the
Company and the capital employed in the business, the
Directors recommend that a sum of Bs. 311.36 lakhs from
Share premium Account and/or General Reserve be
capitalised and the same be applied by issuing 31,13,600 new
equity shares of Rs. 10 each credited as fully paid up to the
holders of equity shares of the Company registered on a date
t~ be determined by the board in the proportion of one equity
share for every existing equity shares held by the said
member.

The issue of bonus shares is subject to the consent of the
Controller of Capital Issues and such other authorities as may
be required. Bonus shares will rank pari passu in all respects
with the existing equity shares, .

The necessary Resolution is being included in the Notice
convening the Annual General Meéting issued to the
shareholders.

OPERATIONS

Pharma Division )

The performance of Pharma Division which achieved a growth
of 28% was quite encouraging. The performance would have
been even better but for the disturbed conditions which
prevafled during a part of the year in some parts of the
country. Many of the Company’s key products have registered
a higher market share. The substantial increase in field force
will result in higher sales during the forthcoming years.
New/recent products have contributed mgmhcantly to the
turnover.

Glass Division

The sales of Glass Division achieved a growth of 14% over
prior year. The doubling of capacity of the sodalime furnace
to 130 t.p.d. was commissioned in March 1991. The benefits
from this will be reaped from the current year (1991-92)
onwards. The Board expects the Glass Division to contribute
to both turnover and profits substantially in the next year.

ENVIRONMENT

Unfortunately, the administration of DPCO 1987 continued to
be grossly arbitrary and totally against the interest of the
pharmaceutical industry.

It is hoped that the new Government will come out with a
realistic, stable and long term policy which while taking care of
the consumer does not neglect the industry.
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b} Glass Division

\.

B ]

EXPANSION PLANS

a) Pharma Division -
The Company’s present capacity-at Deonar, Bombay, is
inadequate to meet current demand and the Company
relies on contract manufacturing arrangements. To take
care of future demand and taking into account the decision
of the Government to abolish loan licencing after
December 1991, the Company is setting up a second
formulation plant at Pithampur in Madhya Pradesh. The
Plant will have state-of-the-art manufacturing facilities
including a form-fill-seal machine. Construction activities
have already commenced and the project is expected to be
comrmnissioned by December 1991.

At present, the Company has a 15 t.p.d. Borosilicate plant
where amber/flint vials are manufactured. Since the
demand for vials considerably exceed the capacity, it is
proposed to set up an additional capacity of 10 t.p.d. at
the existing location at Kosamba.

In addition, it is proposed to diversify the Glass Division
activity into the non-pharmaceutical field.

Till now the Company has been catering exclusively to the
pharmaceutical industry. To take advantage of the
emerging and fast growing markets like packaged food

products, soft drinks, and liquor, it is now proposed to set

up a new 90 t.p.d. sodalime flint {transparent} glass
manufacturing plant at- Kosamba.

The above three projects, already approved by your Board of
Directors, along with normal modernisation, etc. are estimated
to cost Rs. 40 crores and will enable your Company to more
than double its production capacity in the pharmaceutical as
well as glass container business. It will also provide a strategic
opportunity for Glass Division to enter into the fast growing
packaged foods and liquor segment of the glass containers
business where we had no presence so far.

RIGHTS ISSUE

To finance the expansion plans, the Company proposes to
issue Partly Convertible Debentures and Non-Convertible
Debentures aggregating to Rs. 31 crores.

FINANCE

During the year the Company raised Rs. 8 crores Non-
Convertible Debentures on private placement basis.

Fixed Deposits from public and shareholders as on 31st March
1991 were to the tune of Rs. 60.67 lakhs. As on that date,
deposits of an aggregate amount of Rs. 0.97 lakhs remained
unpaid for want of instructions from depositors. ‘Of this,

Rs. 0.06 lakhs have been renewed/repaid since the close of
the year.

The Directors certify that the funds raised from the issue of
Non-Convertible Debentures have been utilised for working
capital only.

SUBSIDIARY COMPANIES

Anand Piramal Investments Limited and Swati Piramal Investments
Limited being subsidiaries of the Company, and as

required under Section 212 of the Companies Act, 1956 the
audited accounts and other particulars for the year ended 31st
March 1991 are annexed herewith.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION

During the year, the Company commissioned the expansion
of sodalime glass manufacturing capacity for which the design,
drawings and engineering services were entrusted to an indian
associate company of King Taudevin & Gregon Limited, U.K.
{KTG). The Company made substantial investments in
refractories and process control equipments to enable it to
achieve higher fuel efficiency and increased furnace life. These
steps have resulted in substantial reduction in cost of
production.

. The Company has entereéd into a technical and licencing

agreement with PLM Consulting International BV of
Netherlands, a subsidiary of one of the leading glass
‘manufacturing -companies of Europe: This will help the
Company in improving the quality of the products besides
improving productivity and oplimising energy consumption.

As required by the Companies {Disclosure of Particulars in the
Report of Board of Directors) Rules, 1988, the relevant data
pertaining to conservation of energy and technology
absorption are given in the prescribed format as an Annexure
to this Report.

EMPLOYEES

Relations with employees, both in the Pharmaceutical Division
as well as in the Glass Division were cordial during the year.

The Board wishes to express their deep appreciation to all
sections of employees for their contribution to the growth of
the business during

e year.
Statement of paﬁicugrs of employees under Section 217(A)
of the Companies Act. 1956 is annexed and forms part of this
Report.

DIRECTORS

Mr. Dhiraj M. Mehta and Mr, J.C. Saigal, Senior Executives
of the Company were appointed as Additional Directors with
effect from 3rd May 1991. Both Mr. Mehta and Mr. Saigal
hold office of Directorship upto the date of the 44th Annual
General Meeting. Notices have been received under Section
257 of the Companies Act, 1956, proposing the appointment

9
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of Mr. .M. Mehta and Mr. J.C. Saigal as Directors at the
ensuing Annual General Meeting. Your Directors recommend
their appointment.

[n accordance with Articles 129 of the Articles of Association,
Mr. B.G. Daga, Mr. Deepak Parekh and Mr. B.K. Taparia
retire from the Board by rotation and being eligible offer
themselves for reappointment, which the Directors
recommend.

AUDITORS

The Auditors, Haribhakti & Co. retire at the forthcoming
Annual General Meeting and being eligible offer themselves
for reappointment. -

Do

It is also proposed to appoint M/s Haribhakti & Co.,
Chartered Accountants, Baroda as' Branch Auditors for the
Glass Division.

ACKNOWLEDGEMENTS

The Directors thank the Medical profession the Trade and
Consumers for the patronage of the Company’s products and
also Banks, Financial Institutions and Foreign Collaborators for
their help and support.

By Order of the Board

AJAY G. PIRAMAL

Bombay 3rd May, 1991 Chairman
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] FORM-A
Form for disclosure of particulars with respect to
Canservation of energy
A Power and Fuel Consumption

-1. Gas/Electricity 1990-91 1589-90

(a} (1) Gas ,
Unit {000 M3) 4546 —
Total Amount (Rs. in lakhs) 83.57 —
Rate/Unit (M3) 1.84 —
(i) Electricity
Unit ("000 KWH) 11330 1836
Total Amount (Rs. in lakhs) 155.30 26.85
Rate/Unit {KWH]} 1.37 1.46
(b) Own Generation
{i) Through Diesel Generator — -
Unit — —
Total Amount — —
Rate/Unit — —
(i} Through Steam Turbine/Generator  — -
Unit — —
Total Amount ‘ — —
Rate/Unit — —
2. Coal
Qty. (Tonnes) — —
Total Cost - —
Average Hate — —
3. Furnace Oil, LSHS & L.D. 0il
Qty. (K. ltrs) 4301 240

Total Cost (Rs. in lakhs) . 149.98 7.66

Average Rate/K. ltrs 3487 3192

4. Other/Internal Generation
Qty. T —
Total Cost — —
Average Rate — —
B. Consumption per unit of Production

Standards
Glass (f any)
Gas (Rs. in lakhs) 0.03 —
Electricity  (Rs. in lakhs) 0.05 -
Furnace Qil (Rs. in lakhs) 0.06 —
Coal (Rs. in lakhs) - —
Pharmaceuticals

The operations of Pharma division not being power intensive
and since it involves multiple products, disclosure of
consumption figures per unit of production is not njaningful.

FORM - B
I

Form for disclosure of particulars with respect to technology

absorption

1. Specific areas in which R & D work has been
carried out by the Company.

New formulations and new processes .including packaging
and analytical method development has been carried out
in the area of new pharmaceutical dosage forms.
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. Benefits derived a3 a result of the above R & D work.

Pharmaceutical dosage forms such as Ciprofloxacin.
Infusion, tablets of Enalapril Maleate — a new
antihypertensive, suspension of Attapulgite — an

. antidiarrhoeal, and sustained release formulations of -

Nifedipine, which were developed in our own R&D have
been marketed. A range of generic formulations developed
in-house was launched.

. Future Plan of Action

Formulations such as tablets, injectables, topical creams,
opthalmic preparations of new chemical entities will be
developed. Attempts will be made to expand the range of
generic formualtions.

Line extension of the existing brands is also on schedule.
Efforts will also be made towards cost reduction and impaort
substitution so as to keep the imports to a bare minimum.

. Expenditure on R & D

a} Capital Rs. 2.42 lacs
b} Recumring Rs. 3.54 lacs
¢) Totat Rs.-5.96 lacs
d} Total R & D expenditure as a percentage

of total turnover 0.10%

Technblogy Absorption, Adaption & [nnovation

. Pharma Division

The new products marketed were as a result of
indigenously developed processes involving the use of

- indigenous raw, packaging materials and equipment.

Cost reduction has been achieved in some products.
Improvement in quality has been made in other products,

. Glass Division

The Company has during the year 1989-90 entered into a
technical assistance and licensing agreement with PLM
Consulting International BV  a subsidiary of one of the
leading glass manufacturing Companies of Europe. The
assistance programme is for a period of three years and is
further extendable. The technical assistance is expected to
achieve improvement in the quality of glass, reduction in
material cost, increase efficiency and productivity and
optimise energy consumption. It is also expected to
provide training and develop our technical personnel, The
absorption of the technical assistance will take place in
stages and full benefits from this absorption is expected to
accrue in the future years.

III. FOREIGN EXCHANGE EARNINGS AND OUTGO

During the year Foreign Exchange QOutgo was Rs. 165.96
lakhs and Foreign Exchange earned was Rs. 25.21 lakhs,

The Company has taken various steps to identify and
develop export markets for both its pharmaceutical and
glass products and expects t6 achieve a reasondble export
turnover in the current year.




Auditors’ Report to the Members of
Nicholas Laboratories India Ltd.

We have audited the attached Balance Sheet of Nicholas Laboratories India Limited, as at 31st March, 1991 and the

Profit and Loss Account of the Company for the year ended on that date annexed thereto. Incorporated in the accounts

are the returns relating to the Glass Division of the Company (erstwhile Gujarat Glass Limited (GGL}, which has merged

with the Company with effect from 1st April, 1990 as mentioned in Note 1 on the accounts} which have been audited
by the erstwhile auditors of GGL, whose report on the accounts of the Glass Division has been considered by us in the
preparation of this report.

1. As required by the Manufacturing and Other Companies (Auditors’ Report) Order, 1988 issued by the Company
Law Board in terms of Section 227 (4A) of the Companies Act, 1956, we annex hereto a statement on the matters
specified in paragraphs 4 and 5 of the said Order.

2. Further to our comments in the Annexure referred to in paragraph 1 above:

A. We have obtained all the information and explanations which to the best of our knowledge and belief were
necessary for the purpose of our audit;

B . In our opinion, proper books of account as required by Law have been kept by the Company so far as appears
from our examinations of such books.

C . the Balance Sheet and Profit and Loss Account dealt with by this report are in agreement with the books of account;

D . In our opinion and to the best of our information and according to the explanations given to us, the said accounts
give the information required by the Companies Act, 1956 in the manner so required and give a true and fair view :
i) in so far it relates to the Balance Sheet, of the state of affairs of the Company as at 31st March, 1991.

and ’ g

il) In so far it relates to the Profit and Loss Account, of the profit of the Company for the year ended on that date.

For Haribhakti & Co.,
Chartered Accountants,

CHETAN DESAI
BOMBAY, 3rd May, 1991

Annexure Referred to in Paragraph I of
our Report of even date to |
The Members of Nicholas Laboratories India Limited

1. The Company has maintained proper records showing full particulars including quantitative details and situation of
fixed assets. We are informed that all the fixed assets have been physically verified by the Management during the
year and that no material discrepancies were noticed on verification.

None of the fixed assets have been revalued during the year.

The stocks of finished goods, spare parts and raw materials have been physically verified during the year by the

Management. In our opinion, the frequency of verification is reasonable.

The procedure and method of physical verification of stocks followed by the Management are reasonable and adequate

in relation to size of the Company and nature of its business.

The discrepancies noticed on verification between the physical stocks and book records were not material.

On the basis of our examination of stock records, we are of the opinion that the valuation of stock is fair and proper,

in accordance with the normally accepted accounting principles and is on the same basis as in the preceding year.

In our opinion, the rate of interest and other terms and conditions on which loans have been taken from a company

listed in the register maintained under section 301 of the Companies Act 1956 are prima facie not prejudicial to

the interest of the Company.

8. In our opinion, the rate of interest and other terms and conditions on which unsecured loans have been given to
Companies listed in the register maintained under section 301 of the Companies Act 1956 are prima facie not prejudicial
to the interest of the company.

9. Inrespect of loans and advances in the nature of loans given by the Company, the loan instalments and the-interest
thereon, wherever applicable, have been recovered as stipulated.

10. There are adequate internal control procedures commensurate with the size of the Company and the nature of its
business with regard to puchase of stores, raw-materials including components, plant and machinery, equipment
and other assets and with regard to the sale of goods.
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11.

12.

13.
14.

15.
16.

17.
18.

19.

20.

21.
22

The transaction of purchase of goods made in pursuance of a contract or arrangement entered in the register maintained
under section 301 and aggregating during the year to more than Rs. 50,000/- in respect of a party has been made
at prices which are reasonable having regard to the prices for similar goods quoted by other parties.

As explained to us, the Company has a regular procedure for the determination of unserviceable or damaged stores
and raw-materials and finished goods. Adequate provision has been made in the accounts for loss arlsmg on items
so determined.

The company has complied with the provisions of Section 584 of the Compames Act, 1956 and the Companies
{Acceptance of Deposits) Rules 1975 with regard to the deposits accepted from the Public.

Reasonable records have been maintained by the Company for the sale and disposal of realisable scrap. The Company
does not have any realisable by-product.

The Company has an internal audit system commensurate with the size and nature of its business.

We have broadiy reviewed the books and accounts maintained by the Company in respect of its Pharma Division
pursuant to the Order made by the Central Government for the maintenance of cost records under Section 209
(1) (d) of the Companies Act, 1956, and are of the opinion that prima facie the prescribed accounts and records
have been maintained. We have not however, made a detailed examination of the records with a view to determine
whether they are accurate or complete. The Central Government has not prescribed maintenance of cost records
for the Glass Division.

According to the records of the Company, Provident Fund and Employees State Insurance dues have been regularly
deposited during the year with the appropriate authorities. There are no arrears of such dues at the end of the year.
According to the information and explanations given to us, no undisputed amounts payable in respect of income-
tax, wealth-tax, sales-tax, customs duty and excise duty were outstanding as at 31st March, 1991 for a penod of
more than six months from the date they became payable.

According to the information and explanations given to us, no personal expenses of employees or directors have
been charged to revenue account, other than those payable under contractual obligations or in accordance with
generally accepted business practice.

The Company is not a ‘sick industrial company within the meanmg of clause (O) of sub- section (1) of Section 3
of the Sick Industrial Companies (Special Provisions) Act, 1985.

As regards the Company’s trading activities, we are informed that there were no damaged goods.
In respect of the Company’s service activities, as explained to us, the nature of the-Company’s service activities do
not involve the consumption of direct materials or stores. The Company does not allocate man hours to jobs.
Consequently, the question of a system of authorisation and control on the issue of stores and allocation of stores

and labour to jobs does not arise.
For Haribhakti & Co.,
Chartered Accountants,

CHETAN DESAI
Partner

BOMBAY, 3rd May, 1991
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Balance Sheet as at 31st March, 1991

As at .

Schedule As at
No. 315t Maich 1991 31st March 1990
_Rs. in lakhs " Rs. in lakhs
A. SOURCES OF FUNDS
1. Shareholders funds
Share Capital 1 311.36 146.36
Reserves and surplus 2 2021.91 _77'l_2é
2333.27 923.62
2. Loan funds Co-
Secured loans 3 2624 .89 547.17
Unsecured loans 4 141.76 55.62
Deferred Payment Credits 5 - 064
2766.65 603.43
TOTAL 5099.92 1527.05
8. APPLICATION OF FUNDS
1. Fixed Assets 6
Gross Block 3776.57 938 .22
Less : Depreciation (931.31) (249.95)
Net Block 2845.26 688.27
Capital work-in-progress-and advances 1—011:3 _m?ﬂ
2946.38 691 .08
2. Investments 7 493.45 73.57
3. Cuirent Assets, Loans & Advances - . o
Inventories 8 - '1212.07 620.48
Sundry debtors 9  758.62 267.23
"Cash and bank balances 10 138.86 79.01
Other current assets 11 15.56 2251
Loans and advances 12 771.62 330.90
2896.73 1,320.13
Less : Current Liabilities and Provisions
Current Liabilities 13 1129.72 512.15
Provisions 14 123.51 45.58
. 1253.23 557.73
Net Current Assets 1643.50 762.40
4. Miscellaneous Expenditure
{to the extent not written off or adjusted)
Share Issue Expense 16.59 —
5099.92 1527.05
It terms of our report of even date A.G. PIRAMAL Chairman B.G. DAGA
for HARIBHAKTI & CO. C.M. HATTANGD! Managing Director  A.E. DASTUR Directors
Chartered Accountants D.M. MEHTA Wholetime Director B.K. KHARE
J.C. SAIGAL Wholetime Director U.A. PIRAMAL

CHETAN DESAI
Fartner
Eombay; 3rd May 1991

V. HARIHARAN

Finance Manager & Company Secretary

Bombay; 3rd May, 1991.
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Profit and Loss Account__ _for the year ended 31st March, 1991

Schedule Year ended Year ended
No. 31st March 1991 31st March 1990
Rs. in lakhs Rs. in lakhs
INCOME
Sales 5804.09 2889.26
Others 15 155.93 58.59
! 5960.02 2947 85
EXPENDITURE .
Materials consumed 16 1905.72 1329.39
Staff cost 17 644.33 437.15
€@  Other expenses 18 1330.72 555.57
) Interest {Net) 19 173.80 13.64
Excise duty 1089.10 432 41
Prior year adjustments-(Net) {0.03) 2.29
{Income}/Expenses - -
5143.64 277045
Increase in work-in progress and finished goods 20 (63.80} (260.07)
. 5.079.84 2510.38
PROFIT BEFORE DEPRECIATION & TAXATION 880.18 437.47
DEPRECIATION (Note 5) 201.53 84.20
PROFIT BEFORE TAXATION 678.65 353.27
PROVISION FOR TAXATION (Note 18) 33.57 128.00
~ PROFIT FOR THE YEAR 645.08 225.27
Add : Balance brought forward
from previous year 30.00
AVAILABIE FOR APPROPRIATIONS 675.08 240.27
Less : Proposed dividend (subject
to deduction of tax) 108.98 43.91
. Transferred to Debenture
il | Redemption Reserve 75.00 -
A 4 Transferred to General Reserve 443.66 166.36
627.64 $210.27
Balance carried forward to Balance Sheet 47 .44 30.00
NOTES TO ACCOUNTS 21
In terms of owr report of even date A.G. PIRAMAL Chairman B.G. DAGA
for HARIBHAKTI & CO. C.M. HATTANGD! Managing Director A.E. DASTUR Directors
Chartered Accountants D.M. MEHTA Wholetime Director B.K. KHARE
J.C. SAIGAL Wholetime Director U.A. PIRAMAL
CHETAN DESAI V. HARIHARAN Finance Manager & Company Secretary

Partner
Bombay; 3rd May 1991

Bombay; 3rd May, 1991.
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Schedules forming part of the Balance Sheet as at 3lst March, 1991

As at As at
3lst March 1991 31st March 1990
_ Bs. in lakhs Rs. in lakhs
SHARE CAPITAL :
Authorised
1,00,00,000 shares of Rs. 10 each 1000.00 150.00
Issued and subscribed
14,63,600 equity shares of Rs. 10 each fully paid up 146.36 146 .36
Shares to be :ssued (Note 1) ___165.00 =
i 311.36 146.36
Note :
Of the above 6,50,000 equity shares of Rs. 10 each are
allotted as fully paid up by way of bonus shares by
capitalisation of general reserve.
RESERVES AND SURPLUS
Capital Reserve
As per last Balance Sheet 274.08 283.25
Less : Adjusted to depreciation and sale of assets _4_51§ 269.70 ﬂ 274.08
Capital Subsidy :
Received during the year 14.00 —
Share Premium Account - o
As per last Balance Sheet 8.04
Add : On merger of Gujarat Glass Ltd 165.00
Received. during the year - - 149.77. )
' 322.81 8.04
General Reserve .. ...__.
As per last Balance Sheet 437.21 270.85
Add : On merger of Gujarat Glass Ltd 184.65 —
Add : Transferred from JInvestm\ent Allowance
(utilised) Reserve 4,72 —
Transferred from Profit and Loss Account 443.66 166.36
Transferred from Export Profit Reserve 0.04 —
1070.28 437.21
Debenture Redemption Reserve :
As per last Balance Sheet -
Add : On merger of Gujarat Glass Ltd 16.66
Transferred from Profit and Loss Account 75.00
91.66 —_
Investment Allowance (Utilised) Reserve
As per last Balance Sheet 27.89
Add : On merger of Gujarat Glass Ltd 130.29
158.18
Less : Transferred to Genera! Reserve (4.72)
T :153.46 27.89
Export Profit Reserve
As per last Balance Sheet 0.04
Less : Transferred to General Reserve M
- 0.04
Profit and Loss Account : —
Add : On merger of Gujarat Glass Ltd 52.56
Transferred from Profit & l.oss Account 47.44
100.00 ~30.00
2021.91 777.26
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3. SECURED LOANS
Overdraft accounts with scheduled banks *

14% Non-Convertible Secured Debentures
Redeemablé at 5% premium in the 6th, 7th
and 8th year from the date of

allottment -- 26th August, 1988. ***

14% Non Convertible Secured Debentures
Redeemable at 5% premium in the 6th, 7th
and Bth years from the date of

allottment .. 28th December, 1990. " * *

15% Non Convertible Secured Debentures
Redeemable at 5% premium at the end of
7th year from the date of

allottment -- 24th June, 1985, **

From [ndustrial Credit & Investment Corporation.

From Industrial Development Bank of India

Notes :

* Overdraits are secured by hypothecation of the Company's entire present &

As at
31st March 1991
Rs. in lakhs

718.70

100.00

§00.00
50.00

935.69
20.50
2624.89

As at
31st March 1990
Rs. in lakhs

497.17 .

50.00

547.17

future stocks & book debts and further

secured by a second and subservient charge in point of priority on all moveable assets of the Glass Division.

** To be secured by an equitable mortgage on the present and future fixed assets of the Company and a charge on the
moveable fixed assets, present & future (excluding assets financed and/or to be financed under Deferred Payment

Scheme) located at Deonar, Bombay.

" ** Secured/To be secured by and equitable mortgage by deposit of title deeds of immoveable properties situated at
Kosamba dist. Surat, both present & future, and further secured by Hypothecation of alt moveable assets (except book
debts), but including machinery, spares, tools & accessories, both present & future, subject to prior charge on certain
specified moveable assets created in favour of bank for cash & bill discounting facilities ranking pari passu.

4. UNSECURED LOANS

Sales Tax Deferement Loans 81.09 —

Fixed deposits
(payable within a year Rs. 3.13 lakhs 60.67 55.62
previous year Rs. 3.32) 141.76 5562

5. DEFERRED PAYMENTS CREDIT

Acceptance under deferred credit facility, co-accepted by

a bank against hypothecation of equipment purchased

(payable within a year Hs. Nil, previous year

Rs. 0.64 lakhs) - 0.64
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. {Rs. in lakhs)
COST/REVALUARON i DEPRECIATION NET BLOCK
Opening Addi Addic  Deduett  Asat Opening Addi  Forthe  Dedudt- As at As at As at
As al " tions tions ions  31-Mar-91 As at tions Year ions 31-Mar-91 3{-Mar91 31-Mar-9%0
01-Apr-30  on Merger 01-Apr-90  on Merger

1 Land Freehold 49.23 3 010 - 5247 - - - - - 5247 4923
2 Land Leasehold 4495 - M8 — 79.79 0.58 - 0.16 - .74 79.05 437
3 Buildings 167.31 119.50  313.26 - 60007 29.98 21.03 802 - 59.03 HM1HM4 137.3
4 Plant & Machinery 64831 91404 1393.61 299 295297 21325 45159  194.02 299 85587 2,097.10 435.06
5 Furniture & Fixtures & OﬁmeEquvp 18.30 26.26 1240 - 56.96 469 4.94 13 - 11.47 45 4% 13.61
6 Motor Vehicles 16.12 157 16.62 — .31 1.45 0.89 186 - 4.20 3.1 867
THTAL 93822 17051 177083 299 377657 24995 47845 269 2699 93131 284526 £88.27

P svious Year 719.16 - 39599 1306 93822 16488 - 195064 388 24995  688.%7

In ‘|uding'r.evaluation done during the year 1984-85 - Land Freehold - Rs. 27.46; 1986-87 - Land Freehold Rs. 16.11; 1986-87 - Land Leasehold (Ambemath) Rs. 42.50; 1986-87 -
E ilding - Rs. 129.09; 1986-87 Plant & Machinery - Rs. 76.38.

As at As at
31st March 1991 31st March 1990
Rs. in lakhs Rs. in lakhs
INVESTMENTS (at cost)
Non-trade (unquoted)
8, 12% Housing Development Finance
Corporation's Bonds of Rs. 1000 each - : . 0.08 0.08
Government securities T
7 years National Saving Certificates " 0.14 0.14
12 years National Defence certificates. * . T ' 0.01.. 0.01
34 Lakhs Units of Unit Trust of India.
of Rs. 10.00 each e e - 48517 54.53
Non-trade (quoted) -
49,250 Master Shares of Rs. 10 each
(Market Value Rs. 13.30 lakhs) 8.00 18.81
In subsidiary Companies (Fully Paid}
1) 250 shares of Rs. 10/- each of
Anand Piramal Investments Ltd. 0.02
2) 250 shares of Rs. 10/- each of
Swati Piramal Investments Ltd. 0.03
0.05 —
493.45 73.57
Deposited with the Government departments as security
Rs. 0.15 lakhs (previous year Rs. 0.15 lakhs}
INVENTORIES j
{as certified by the management) :
Raw materials (at cost) 125.89 73.28
Packing Materials {at cost) ’ 118.08 83.22
Work-in-progress {at cost) 128.23 120.77
Finished goods
(at lower of cost or net realisable value) _ 719.60 340.05
Engineering Stores (at cost) 120.27 3.16
' 620.48

1212.07



